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JOHN-PATRICK M. FRITZ (State Bar No. 245240)
LEVENE, NEALE, BENDER, YOO & BRILL L.L.P.
10250 Constellation Boulevard, Suite 1700

Los Angeles, California 90067

Telephone: (310) 229-1234

Facsimile: (310) 229-1244

Email: JPF@LNBYB.COM

Proposed Attorneys for Chapter 11
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION

In re: ) Case No.: 2:16-bk-19299-SK

)
TIBC, LLC, a California limited liability ) Chapter 11 Case

company ) Small Business Case — 11 U.S.C. §101(51C)

)
Debtor and Debtor in Possession, ) NOTICE OF HEARING ON DEBTOR’S

Desc

)MOTION FOR AN ORDER:

APPROVING SALE
) SUBSTANTIALLY ALL OF THE
) DEBTOR’S ASSETS FREE AND
) CLEAR OF ALL LIENS, CLAIMS AND
) INTERESTS; (2) APPROVING OF

) DEBTOR’S ASSUMPTION

) ASSIGNMENT OF

) RELATED RELIEF

Hearing:
Date: August 11, 2016

Time: 8:30 a.m.
Place: Courtroom 1575

N N N N N N N N N N N

255 East Temple Street
Los Angeles, California 90012

UNEXPIRED
) LEASES AND EXECUTORY

CONTRACTS AND DETERMINING
) CURE AMOUNTS; (3) WAIVING THE
) 14-DAY STAY PERIODS SET FORTH
) IN BANKRUPTCY RULES 6004(h)
) AND 6006(d); AND (4) GRANTING
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PLEASE TAKE NOTICE that the Honorable Sandra R. Klein, United States
Bankruptcy Judge for the Central District of California (the “Court”) will hold a hearing (the
“Hearing”) on August 11, 2016, at 8:30 a.m. in Courtroom 1575 of the United States Bankruptcy
Courthouse located at 255 East Temple Street, Los Angeles, California, to consider the Debtor’s
Motion for an Order: (1) Approving Sale of Substantially All of the Debtor’s Assets Free and
Clear of All Liens, Claims and Interests; (2) Approving of Debtor’s Assumption and Assignment
of Unexpired Leases and Executory Contracts and Determining Cure Amounts; (3) Waiving the
14-Day Stay Periods Set Forth in Bankruptcy Rules 6004(h) and 6006(d); and (4) Granting

Related Relief (the “Motion”) filed by TIBC, LLC, a California limited liability company (the

“Debtor”), the debtor and debtor in possession in the above-referenced chapter 11 case.
By way of the Motion the Debtor requests entry of an order of the Court: (1) approving

the sale (the “Sale”) of substantially all of the Debtor’s assets (the “Purchased Assets™) to All

Access Capital LLC (the “Purchaser”) pursuant to 11 U.S.C. § 363(b); (2) approving the Sale of
Purchased Assets to Purchaser free and clear of all liens, claims, and interests (the
“Encumbrances”) pursuant to 11 U.S.C. § 363(f); (3) authorizing the Debtor to assume its

executory contracts and unexpired leases (“Assumed Contracts™), including the Lease (as defined

below), pursuant to 11 U.S.C. § 365(a) and (b) and assign them to Purchaser pursuant to 11
U.S.C. § 365(%); (4) establishing the cure amounts, if any, payable under the Assumed Contracts
and Lease pursuant to 11 U.S.C. § 365(b); (5) authorizing the Debtor to assume the APA as an
executory contract conditioned on the Purchaser performing by paying the purchase price to
Debtor pursuant to 11 U.S.C. § 365(a); (6) decreeing that the Debtor has made specific
performance under the APA by obtaining an order approving the Sale free and clear of liens,
claims, interests, and Encumbrances; (7) instructing Purchaser to make specific performance
under the APA by paying the Debtor the purchase price; (8) waiving the 14-day stay periods set
forth in Rules 6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules™) to enable the sale to close as quickly as possible; and (9) granting certain

other related relief as the Court deems just and appropriate under the circumstances of the case.




Case¢

© 00 N o o A~ W N PP

N N N N NN N N NN R P R R R R B RB R R
o N o oo A WN P O ©W 0o N o o0~ N P O

2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 4 of 117

A copy of the asset purchase agreement (the “APA”) for the Sale of the Debtor’s assets to
Purchaser is attached as Exhibit “1” to the declaration of Travis Lester (the “Lester
Declaration). The real property lease for the premises with common address 829 North La
Cienega Boulevard (the “Lease”) between the Debtor, as lessee, and the Becker Living Trust (the
“Landlord”), as lessor, is the only unexpired lease or executory contract to be assumed and
assigned as part of the Sale. A true and correct copy of the Lease is attached as Exhibit “2” to
the Lester Declaration.

NOTICE REQUIREMENTS OF LOCAL RULE 6004-1(C)(3)

Date, Time, and Place of Hearing:  The Hearing will be held on August 11, 2016, at

8:30 a.m. in Courtroom 1575 of the United States Bankruptcy Courthouse located at 255 East
Temple Street, Los Angeles, California.

Name and Address of the Proposed Buyer:  The proposed buyer is All Access Capital,

LLC, with address, care of its counsel, Matthew A. Portnoff, Esq., Manatt, Phelps & Phillips,
11355 Olympic Boulevard, Los Angeles, California 90064.

Description of Property to Be Sold: A description of the assets to be purchased by

Purchaser free and clear of all Encumbrances (defined as the “Purchased Assets”) is set forth in

Section 2.1 of the APA. As set forth therein, the Purchased Assets include, but is not limited to,
substantially all the assets of the Debtor, equipment, furniture, fixtures, liquor license, good will
relating to the Restaurant as a going concern, inventory, licenses, permits, and registrations, and
the Lease. The assets excluded from the Sale are those assets defined as the “Excluded Assets,”
in Section 2.2 of the APA, which include, but are not limited to, the Debtor’s cash and cash
equivalents, bank accounts, non-assignable permits, intellectual property, books and records, the
Debtor’s rights arising from the APA, and causes of action, lawsuits, claims, demands, and
judgments. As part of the APA and Sale, the Purchaser will assume and pay certain obligations
for executory contracts and the Lease, as defined in section 2.3 of the APA. It is anticipated that
the Lease will be the only executory contract or unexpired lease to be assumed and assigned as

part of the APA. The Debtor asserts that $34,106.91(plus $9,717 for rent due on or about August
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1, 2016) in back rent and other payments is required to cure the obligations under the Lease for
assumption and assignment to the Purchaser.

Terms and Conditions of Sale, Including Price and Contingencies: The sale will be free

and clear of all liens, claims, and interests pursuant to 11 U.S.C. § 363(f). The purchase price is
$510,000 (now reduced to $465,000) cash, and there is no auction, overbidding, or break-up fee
because the Debtor has extensively marketed the assets for sale and determined that Purchaser’s
offer is the best and highest offer. Additionally, because this purchase price is expected to pay
off all allowed claims of creditors in full, there is no need to engage in further marketing and
bidding procedures in the hope of finding a higher and better offer. There are no contingencies
to the Sale.

Free and Clear of Liens, Claims, and Interests: The sale will be free and clear of all

liens, claims, and interests pursuant to 11 U.S.C. § 363(f). The Debtor is requesting that the
Court approve the Sale free and clear pursuant to each of the five disjunctive subsections of 11
U.S.C. § 363(f)(1) through 363(f)(5). Parties wishing to know the legal basis for the Sale free
and clear of all liens, claims, and interests, should read the Motion.

The below-listed table is comprised of information the Debtor discovered in its search of
UCC filings against the Debtor with the California Secretary of State and summarizes the

secured claims against the Debtor and its estate:

Creditor Lien Type Amount
Oak Fire Pizza Company, Inc. Loan & Security Agreement $52,422.06
Sysco Los Angeles, Inc. UCC-1 Filing $0.00
Employment Development Dept. Tax Lien $16,865.00
Board of Equalization Tax Lien $10,506.00
TOTAL $79,793.06

Greg Morris, an individual, asserts that he is the assignee of the Oak Fire Pizza
Company note and security agreement, but there is no filing with the Secretary of State to prove
so. Morris alleges that he is owed $106,324.07 for the secured Note, which (if allowed) would
bring the total secured claims to $133,695.07. Amongst other reasons, the Debtor contends that

the Court is permitted to, and should, approve the Sale of the Purchased Assets free and clear of
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all liens and secured claims pursuant to 11 U.S.C. § 363(f)(3) because the sale proceeds of
$510,000 (now reduced to $465,000) are greater than the aggregate amount of secured claims,
even at the higher figure of $133,695.07. Furthermore, the Debtor contends that the Court is
permitted to, and should, approve the Sale of the Purchased Assets free and clear of all liens,
claims, encumbrances, and interests, for any and all disputed claims pursuant to 11 U.S.C. §
363(f)(4), particularly Morris’ claims because they are the subject of bona fide disputes.

Subject to Higher and Better Bids:  The Sale is not subject to overbids or auction. The

purchase price is $510,000 (now reduced to $465,000) cash, and there is no auction, overbidding,
or break-up fee because the Debtor has extensively marketed the assets for sale and determined
that Purchaser’s offer is the best and highest offer. Additionally, because this purchase price is
expected to pay off all allowed claims of creditors in full, there is no need to engage in further
marketing and bidding procedures in the hope of finding a higher and better offer. There are no
contingencies to the Sale.

Consideration to the Estate, Costs, Fees, and Commissions: The  Debtor has not

employed a broker, financial advisor, or investment banker prepetition or post-petition. The
Debtor’s estate will be the sole recipient of the Sale proceeds in the amount of $510,000 (now
reduced to $465,000) except for escrow and traditional closing costs. Certain portions of the
Sale proceeds are designated for escrow, as set forth in section 4.1 and 4.2 of the APA,
specifically, $35,000 for the liquor license escrow agent and $100,000 for an indemnification
escrow to cover liens and disputed claims by Greg Morris.

Good Business Judgment Supports the Sale and Purchase Price: Prior to the bankruptcy

filing, the Debtor explored multiple options for a recapitalization of the company and a sale as a
going concern over a four-month period. The Purchaser’s offer was the best and highest offer,
and it is sufficient to pay all creditors in full. Based on the amount of the purchase price, the
Debtor determined that the price was fair and reasonable and the best result under the
circumstances. The Debtor would have consummated the Sale outside of bankruptcy for the
benefit of all of its creditors except that Morris has litigated with the Debtor and interfered in the

process to the point that a section 363(f) sale became necessary to effectuate the Sale.
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Unfortunately, the purchase price has been reduced from $510,000 to $465,000 since the
Petition Date. Morris’ litigation tactics caused some delay and ultimately required the Debtor to
file for bankruptcy to seek a section 363 sale free and clear of Morris’ disputed liens and claims.
From the signing of the APA on May 10, 2016, all the way up to the Petition Date, the purchase
price remained at $510,000. It was only after the Debtor filed bankruptcy that Purchaser
negotiated down the price to $465,000. Although the Debtor was not under any obligation to do
so, the Debtor determined in its reasonable business judgment to acquiesce to the reduction
because the proceeds would still pay creditors in full and it would avoid the time, expense, and
uncertainty of litigation with Purchaser. Although the purchase price should be $510,000, the
proposed reduced price of $465,000 approximates the fair market value of the Purchased Assets
and should be approved by the Court, in large part because it will pay all allowed claims of
creditors.

Consequences of the Sale: As a consequence of the Sale, the Debtor will part with

substantially all of its assets needed to operate a business. Accordingly, it is highly unlikely that
the Debtor will be able to restart restaurant operations to generate future income. Nonetheless,
the Debtor believes that the Sale is in the best interest of the estate. The Debtor no longer has an
operating business, and so a sale of business as a going concern, such as this proposed Sale, is
the best opportunity for creditors to realize a return on their claims. Without the Sale, the Debtor
will have a very difficult time restarting operations to generate cash flow to fund its own
reorganization. The Sale is absolutely the Debtor’s best option under the circumstances. The
Debtor therefore submits that its proposed Sale is justified by sound business purposes.

No Commissions Paid at this Time: There are no commissions. Customary escrow costs

are expected. Escrow is being handled by Commerce Escrow, 1055 Wilshire Blvd., Suite 1000,
Los Angeles, California 90017.

Taxes from Sale: All transfer, documentary, sales, use, stamp, registrations and other

such taxes and fees applicable to, imposed upon or arising out of the sale shall be borne by the

Debtor and paid from its cash and/or the sale proceeds.
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Response and Opposition Deadline: Any response or opposition to the Motion must be

made in writing and filed with the Court and served on the Debtor and all parties requesting
special notice by no later than July 28, 2016. The failure to file and serve a timely written
response may be deemed by the Court to be consent to granting the relief requested in the
Motion.

ADDITIONAL INFORMATION

PLEASE TAKE FURTHER NOTICE the Debtor filed its voluntary chapter 11
bankruptcy petition on July 13, 2016 (the “Petition Date’). The debtor continues to manage its
business and financial affairs and administer its estate as a debtor in possession pursuant to 11
U.S.C. §§ 1107 and 1108. No committee of unsecured creditors has been formed, and no
trustee has been appointed.

The Debtor is a limited liability company formed in 2012 for the purpose of operating a
restaurant (the “Restaurant). In June 2012, the Debtor acquired the Lease space with furniture,
fixtures, and equipment from Oak Fire Pizza Company, Inc. (“Oak Fire”) and operated the
Debtor’s restaurant operations to early January 2016. The Debtor operated the Restaurant as a
restaurant and bar establishment for the first 18 months as “Fatty’s Public House,” and had
success, in large part due to its location on La Cienega, its liquor license, its conditional use
permit, which allowed it to serve alcoholic beverages until 2:00 a.m. nightly, seven nights a
week. Unfortunately, one resident in the neighborhood filed so many noise complaints (many
of which were completely without merit and which the Debtor strongly disputed), that the
Debtor was forced to change its business model for the Restaurant. The Debtor did a remodel
and switched to a food-oriented, rather than drink-oriented, menu, and reopened as “Open Air
Kitchen + Bar.” Unfortunately, the Restaurant’s new menu and settings never caught on with
clientele, and soon the Debtor could not generate the cash flow necessary to pay its debts as
they came due.

One of the larger debts that the Debtor could not pay as it was coming due, was its debt
service to Oak Fire. The Debtor had acquired the Restaurant, Lease, and furniture, fixture and

equipment from Oak Fire for a purchase price of $525,000, of which $300,000 was cash and
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$225,000 was financed with a promissory note (the “Note”) from the Debtor to Oak Fire
secured by substantially all of the Debtor’s personal property pursuant to a security agreement

(the “Security Agreement”). Oak Fire filed a UCC financing statement reflecting its lien with

the California Secretary of State on or about July 3, 2012. The Note required modest monthly
payments and a balloon payment of over $100,000 in June 2015. The Debtor knew that it could
not make the balloon payment and, thus, engaged Oak Fire in discussions for a forbearance
and/or modification of the Note. Greg Morris, a principal of Oak Fire, asserted to the Debtor
that Oak Fire had assigned the Note and Security Agreement to him in his individual capacity,
though no formal proof of the assignment has been tendered.

The Debtor and Morris entered into a forbearance agreement (the “Forbearance” or

“Forbearance Agreement”) in May 2015, but a controversy and dispute arising from the

Forbearance would soon grow to such unreasonable proportions as to force the filing of this
bankruptcy case. Morris agreed to forbear from enforcing the Note against the Debtor for a
six-month period and extended the maturity date of the Note to December 6, 2015. The Debtor

agreed to make an upfront immediate partial payment of $57,000 (the “Partial Payment”), of

which $3,000 would pay Morris for his expenses in negotiating the Forbearance, and $54,000
would pay down the outstanding balance on the Note. Additionally, the Debtor was to make
monthly installment payments of $5,448 each commencing on July 6, 2015, and the further
additional sum of $13,000 in each of September and December, for total payment over the six-
month period of $58,688.

The Debtor made monthly payments under the Forbearance Agreement for July and
August 2015 but defaulted in September as the Restaurant’s financial performance failed to
improve. Within the first month of default, on or about September 25, 2015, Morris filed a

lawsuit in Los Angeles Superior Court (the “State Court Suit”) against the Debtor for breach of

contract and the entire balance of the Note in excess of $106,324.07 without any credit for the
$57,000 payment made in June 2015 or the two monthly installment payments of $5,448 each in
July and August 2015.

The Debtor’s business struggled on through the end of December 2015, then the
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Restaurant closed in January 2016, as the Debtor could no longer pay its rent and payroll as they
were coming due. From January to April 2016, the Debtor’s managers focused efforts on new
capital raises for a fresh restaurant launch for the Debtor or a sale of the Debtor’s assets for the
highest price. In late March 2016, the Debtor was able to find a buyer for its business at a
purchase price sufficient to pay off all of the Debtor’s creditors. While all other creditors and
the Landlord are prepared to move forward with the proposed Sale to the Purchaser, Morris has
blocked the Sale with frivolous claims to extort more money from the Debtor. Specifically, in
June 2016, Morris amended his complaint in the State Court Suit to assert a new claim of
damages for $250,000 and allege fraud, fraudulent conveyance, and conversion (amongst other
things) for a laundry list of allegedly missing old and worn-out furniture, fixtures, and
equipment at the Restaurant location prior to when the Debtor took possession in 2012

(collectively, the “Morris Tort Claims™). The Debtor made settlement offers to Morris and, in

June 2016, attended a full day of voluntary mediation but without any success.

In the meantime, the Purchaser was growing impatient with the delay caused by Morris’
obfuscation, and the Debtor was facing the prospect that it could lose this tremendously
beneficial Sale, which would otherwise pay off all creditors’ claims in full, including the
undisputed portion of the Note to Oak Fire/Morris. After having attempted multiple settlement
offers with Morris to no avail and the Purchaser losing patience, the Debtor determined in its
reasonable business judgment that filing for chapter 11 bankruptcy to consummate the Sale by
way of section 363(f) of the Bankruptcy Code would be in the best interest of the creditors and
its estate. Accordingly, on July 13, 2016, the Debtor filed a voluntary chapter 11 petition. The
Debtor continues to manage its business and financial affairs and administer its estate as a
debtor in possession. On July 21, 2016, the Debtor filed this Motion to consummate the
proposed Sale to Purchaser as quickly as possible.

Prepetition, the Debtor engaged in substantial recapitalization efforts and marketing of
its assets for sale over a period of many months. Purchaser’s offer was the best and highest
offer. Furthermore, because Purchaser’s sale price of $510,000 (now reduced to $465,000), all

cash, is sufficient to pay all creditors in full, the Debtor submits that it is in the best interest of
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the estate to approve the Sale without further marketing, auction, or overbid. The Debtor’s
equity investor members will not realize a full recovery on their investments, but they have
consented to the Sale in recognition of the fair and reasonable price and best outcome for all the
stakeholders of the estate with valid claims and interests.

The Debtor’s total liabilities are estimated to be approximately $340,000, comprised of:
(1) $79,793.06 of secured claims (including what the Debtor believes is owed on the Note
allegedly assigned to Morris from Oak Fire); (ii) $20,136.00 of priority unsecured claims to
taxing authorities; and (ii1) $237,500.88 of general unsecured claims (excluding Morris’ alleged
disputed, unliquidated pending litigation claim in the amount of $250,000 for fraud, fraudulent
conveyance, and conversion). According to the Debtor’s analysis, none of the debt is disputed
except for the claims asserted by Morris. The general unsecured claims analysis includes the
prepetition past-due rent owing to the Landlord on the Lease. Attached as Exhibit 3 to the
declaration of John-Patrick M. Fritz, Esq., is a true and correct copy of a UCC lien search report
and UCC statements on file with the California Secretary of State against the Debtor. All valid
secured claims will be paid in full from the Sale proceeds. The Debtor agrees to escrow up to
$100,000 for the disputed secured claim asserted by Morris for the secured Note pending
resolution of the dispute.

In connection with the Sale, and as part of this Motion, the Debtor seeks to assume the
Lease and assign it to the Purchaser. The Debtor seeks a determination from the Court of the
cure amount for assumption of the Lease pursuant to 11 U.S.C. § 365(b), which the Debtor
asserts should be in the amount of $34,106.91(plus $9,717 for rent due on or about August 1,
2016). The Debtor also seeks an order of the Court such that if the Court approves the Sale, the
Court also authorize the Debtor to assume the APA with Purchaser as an executory contract
pursuant to 11 U.S.C. § 365(a), decree that the Debtor has made specific performance on the
APA by way of obtaining the order approving the Sale (and signing any ancillary documents
necessary to consummate the Sale), and authorize and instruct the Purchaser to make specific
performance under the APA by paying the purchase price of $510,000 (now reduced to
$465,000) to the Debtor.

10
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PLEASE TAKE FURTHER NOTICE that in connection with the Sale Motion, the
Debtor is requesting an order of the Court decree that the cure amounts set forth in the Motion
and Lester Declaration are the cure amounts which the Debtor or Purchaser must pay to the other
parties on the Lease and other executory contracts and unexpired leases that Purchaser may elect
to have the Debtor assume and assign to Purchaser at the Closing to enable the Debtor to satisfy
the cure requirements of Section 365(b)(1)(A) of the Bankruptcy Code. The Debtor asserts that
$34,106.91 (plus $9,717 for rent due on or about August 1, 2016) is the cure amount required for
the Lease. The Debtor therefore submits that any party that fails to file a timely objection to the
Sale Motion should be deemed to have consented to the Debtor’s proposed cure amount and be
forever barred from challenging the Debtor’s proposed cure amount. In connection with this
Sale Motion, the Debtor is requesting an order of the Court providing that as of the Closing, the
Lease all executory contracts and unexpired leases that Purchaser may elect to have the Debtor
assume and assign to Purchaser shall be assumed by the Debtor and assigned to Purchaser
effective as of the Closing.

PLEASE TAKE FURTHER NOTICE that the bases for the relief requested in the
Motion are the notice of the Motion, the memorandum of points and authorities, the declaration
of Travis Lester, the declaration of John-Patrick M. Fritz, Esq., and the declaration of Shahrokh
Sheik, Esq. annexed to the Motion, sections 105, 363, and 365 of title 11 of the United States
Code, sections 101 et seq. (the “Bankruptcy Code™), Rules 6004, 6006 and 9013 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 6004-1(c) and 9013-1 of

the Local Bankruptcy Rules of the United States Bankruptcy Court for the Central District of
California (the “Local Rules”).

/11

/11

/11

/11

/11

/11

11
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PLEASE TAKE FURTHER NOTICE that the Debtor has set the Motion for hearing
on regular 21-day notice under the Local Rules. Pursuant to Local Rule 9013-1(f), any response
or opposition to the Motion must be made in writing and filed no later than 14 days prior to the
hearing on the Motion. Pursuant to Local Rule 9013-1(h), the failure to file a timely written
response may be deemed by the Court to be consent to the granting of relief requested in the

Motion.

Dated: July 21, 2016 TJIBC, LLC

By:  /s/ John-Patrick M. Fritz
JOHN-PATRICK M. FRITZ
LEVENE, NEALE, BENDER, YOO

& BRILL L.L.P.
Proposed Attorneys for Chapter 11
Debtor and Debtor in Possession

12
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of May 10,
2016, by and between All Access Capital LLC, a California limited liability company (“Buyer”), and
TJBC, LLC, a California limited liability company (“Seller”). Buyer and Seller are sometimes
individually referred to herein as a “Party” and collectively as the “Parties.”

RECITALS

A Seller owns that certain food and beverage business currently known as “Open Air
Kitchen,” located at 827-829 La Cienega Blvd., Los Angeles, California, consisting of a bar and
restaurant facility that is not currently in operation, a leasehold interest for the business premises and
various other tangible and intangible assets, as more particularly described in this Agreement
(collectively, the “Restaurant”); and

B. Seller desires to sell, convey, transfer and assign, and Buyer desires to purchase from
Seller the Purchased Assets (as hereinafter defined), on the terms and subject to conditions contained in
this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective representations,
warranties, covenants, agreements and conditions hereinafter set forth, and intending to be legally bound
hereby, the Parties agree as follows:

ARTICLE I
DEFINITIONS
Section 1.1 Definitions. For purposes of this Agreement, the following definitions apply:

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit,
notice of violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature,
civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.

“Affiliate” means with respect to any Person, any Person that controls, is controlled by, or is
under common control with, such Person. The term *“control” (including the terms *“controlled by” and
“under common control with” means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of such Person, whether through ownership of voting
securities, by contract or otherwise.

“Agreement” has the meaning set forth in the prefatory paragraph of this Agreement.

“Allocation Schedule” has the meaning set forth in Section 4.3 of this Agreement.

“Ancillary Agreements” means the Assignment and Assumption of Lease Agreement, the Bill of
Sale and Assignment Agreement and the Liquor License Transfer Agreement.

“Assignment and Assumption of Lease Agreement” has the meaning set forth in Section 7.9 of
this Agreement.

“Assumed Contracts” has the meaning set forth in Section 2.1(f) of this Agreement.
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“Assumed Liabilities” has the meaning set forth in Section 2.3 of this Agreement.

“Assumed Prepaid Expenses” has the meaning set forth in Section 2.1(e) of this Agreement.

“Assumed Lease” means that certain real property lease between Seller, as tenant, and Bernard B.
Becker and Marleen G. Becker, individually, and as Trustees of Becker Living Trust, as Landlord, with
respect to the Leased Property, pursuant to those certain lease documents, guaranties and any amendments
thereto.

“Bill of Sale and Assignment Agreement” means, collectively, an executed bill of sale,
instruments of assignment and other conveyance documents, dated the Closing Date, transferring to
Buyer all right, title and interest of Seller in and to any of the Purchased Assets, together with possession
of the Purchased Assets, in the form attached hereto as Exhibit A.

“Business Day” means any day, other than a Saturday or Sunday and other than a day that banks
in the United States are generally authorized or required by Law to be closed.

“Buyer” has the meaning set forth in the prefatory paragraph of this Agreement.

“Buyer Indemnified Parties” has the meaning set forth in Section 11.1 of this Agreement.

“Buyer Losses” has the meaning set forth in Section 11.1(d) of this Agreement.

“Claims Period” means the time period during which a claim for indemnification may be asserted
under this Agreement by an Indemnified Party.

“Closing” has the meaning set forth in Section 10.1 of this Agreement.
“Closing Date” has the meaning set forth in Section 10.1 of this Agreement.

“Closing Payment™ has the meaning set forth in Section 4.1(b) of this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended, and the Treasury Regulations
promulgated thereunder.

“Confidential Information” means proprietary, non-public ideas, information, knowledge, data
and discoveries relating primarily to the Restaurant, the Purchased Assets or the transactions
contemplated hereby. Notwithstanding the foregoing definition, Confidential Information shall not
include (i) information that becomes generally available to the public other than as a result of disclosure
by Seller in violation of this Agreement; (ii) information which is disclosed to Seller in good faith by a
third party who, to the Knowledge of Seller, is not under any obligation of confidence to Buyer at the
time the third party discloses such information; or (iii) information relating to an Excluded Asset.

“Consent” means each consent, approval, notice or filing listed on Schedule 5.3.

“Contract” means any contract, agreement, purchase order, warranty or guarantee, license, use
agreement, lease (whether for real estate, a capital lease, an operating lease or other), instrument or note,
in each case that creates a legally binding obligation, and in each case whether oral or written.

“Defense” means any legal defense (which may include related counterclaims) reasonably

conducted by reputable legal counsel of good standing selected with the consent of the Indemnified Party
(which consent will not be unreasonably withheld).
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“Deposit” means the sum of Fifty Thousand and 00/100 Dollars ($50,000.00) to be deposited by
Buyer into Escrow within Two (2) Business Days of the Parties’ execution of this Agreement. The
Deposit shall be released to Seller and credited toward the Purchase Price upon the Closing, or as
otherwise set forth in Section 3.2.

“Direct Claim Notice” has the meaning set forth in Section 11.5(a) of this Agreement.

“Disclosure Schedules” has the meaning set forth in Article V of this Agreement.

“Due Diligence Period” has the meaning set forth in Section 4.1 of this Agreement.

“Effective Time” has the meaning set forth in Section 10.1 of this Agreement.

“Employees” means the employees of Seller whose job duties and functions are exclusively to
work on-site at the Restaurant.

“Equipment” means all furniture, fixtures and bar, restaurant and kitchen equipment related to the
Restaurant (including, without limitation, any POS Systems, computer and telecommunications hardware
and software, smallware, glassware, stemware, serveware, cutlery, appliances, signs, menus, menu boards
and other items of tangible personal property).

“Escrow” means Escrow No. , opened by the Parties with Escrow Holder.

“Escrow Holder” means Commerce Escrow, 1055 Wilshire Blvd., Suite 1000, Los Angeles,
California 90017.

“Excluded Assets” has the meaning set forth in Section 2.2 of this Agreement.

“Excluded Liabilities” has the meaning set forth in Section 2.4 of this Agreement.

“Governmental Authority” means any United States or international, federal, state or local
government or any court, administrative or regulatory agency or commission or other United States or
international governmental authority or agency, or regulatory authority or self-regulatory body.

“Indemnification Claim Date” has the meaning set forth in Section 11.5(a) of this Agreement.

“Indemnified Party” has the meaning set forth in Section 11.5(a) of this Agreement.

“Indemnifying Party” has the meaning set forth in Section 11.5(a) of this Agreement.

“Indemnity Escrow Amount” has the meaning set forth in Section 4.2.

“Intellectual Property” means any trademark, service mark, trade name, trade dress, goodwill,
patent, copyright, design, logo, formula, invention (whether or not patentable or reduced to practice),
concept, domain name, website, trade secret, know-how, confidential information, mask work, product
right, software, technology, social media websites and identities, together with the login information and
passwords (including those necessary to access any marketing, advertising or promotional material posted
on Facebook, LinkedIn, Twitter, or other third-party websites) or other intangible asset of any nature,
whether in use, under development or design or inactive (including any registration, application or
renewal regarding any of the foregoing).

“Inventory” means all remaining food products, non-alcoholic beverages, alcoholic beverages,

3
316694648.8



Case 2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 18 of 117

paper products used in food sales, stock in trade, merchandise and other products sold in the ordinary
course of the Restaurant’s business prior to termination of operations by Seller and currently located in or
about the Leased Property.

“Knowledge of Buyer” (or any similar knowledge qualification) means the actual knowledge of
the manager of Buyer.

“Knowledge of Seller” (or any similar knowledge qualification) means the actual knowledge of
the managers and executive officers of Seller.

“Landlord” means the fee owner of the Leased Property, and any successor-in-interest.

“Landlord Consent” shall mean Landlord’s approval and consent to the Assignment and
Assumption of Lease Agreement as evidenced by Landlord’s execution of same.

“Law” or “Laws” means any law, statute, rule, executive order, ordinance, regulation,
administrative ruling or judgment of any Governmental Authority or any order, writ, injunction or decree
entered by any court, regulatory authority or self-regulatory body, arbitrator or other Governmental
Authority.

“Leased Property” means the real property for the Restaurant located in the City of Los Angeles,
Los Angeles County, California, the legal description of which is set forth in the Assumed Lease.

“Liens” means any mortgages, liens, pledges, security interests, charges, claims, restrictions, and
encumbrances of any nature whatsoever.

“Liquor License Transfer Agreement” means the escrow agreement with respect to the transfer of
Liquor License from Seller to Buyer in substantially the form attached hereto as Exhibit B.

“Liquor License Escrow Agent” means Escrow Holder.

“Liguor License Escrow Amount” has the meaning set forth in Section 4.1(b) of this Agreement.

“Liquor License” means that certain alcoholic beverage license Type 47 “On-Sale General Eating
Place” issued by the California Department of Alcoholic Beverage Control, license number 350485, used
in the operation of the Restaurant.

“Losses” means claims, liabilities, deficiencies, interest, Taxes, obligations, losses, costs,
expenses, penalties, fines, awards, judgments and damages whenever arising or incurred, including,
without limitation, amounts paid in settlement and reasonable outside accountant’s, tax consultant’s and
attorneys’ fees and expenses, costs and other out-of-pocket expenses incurred in investigating, preparing
or defending the foregoing.

“Material Adverse Effect” means any event, occurrence, effect or change (not otherwise disclosed
herein) that (i) individually or in the aggregate, is materially adverse to the business, condition (financial
or otherwise), assets, liabilities or results of operations of Seller as they relate to the Purchased Assets or
(i) would prevent, materially delay or materially impede the performance by Seller or Buyer, as
applicable, of their respective obligations under this Agreement or the Ancillary Agreements or the
consummation of the transactions contemplated hereby or thereby; provided, however, that none of the
following shall constitute, or shall be considered in determining whether there has occurred, and no event,
circumstance, change or effect resulting from or arising out of any of the following shall constitute, a
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Material Adverse Effect: (A) changes in the national or world economy or financial markets as a whole or
changes in general economic conditions that affect the industries in which Seller or Buyer conducts their
respective businesses, so long as such changes or conditions do not adversely affect Seller or Buyer, taken
as a whole, in a materially disproportionate manner relative to other similarly situated participants in the
industries or markets in which they operate; (B) any change in applicable Law, rule or regulation or
generally accepted accounting principles of the United States or interpretation thereof after the date
hereof, so long as such changes do not adversely affect Seller or Buyer, taken as a whole, in a materially
disproportionate manner relative to other similarly situated participants in the industries or markets in
which they operate; or (C) the announcement of the execution of this Agreement or the pendency of
consummation of transactions contemplated hereby or the performance of a Party’s obligations hereunder;
provided, however, that the facts and circumstances underlying any such failure may, except as may be
provided in subsections (A), (B) and (C) of this definition, be considered in determining whether a
Material Adverse Effect has occurred; provided, further, however, that no event, circumstance, change or
effect resulting from or arising out of any action of a Party, conduct of a Party or as a result of the failure
of a Party to act, in each case as required or contemplated by this Agreement, shall constitute a Material
Adverse Effect as it relates to the other Party.

“Objection Deadline” has the meaning set forth in Section 11.4(a) of this Agreement.

“Obijection Notice” has the meaning set forth in Section 11.4(a) of this Agreement.

“Organizational Document” means, for any Person: (a) the articles or certificate of incorporation,
formation or organization, as applicable, and the by-laws or similar governing document of such Person;
(b) any limited liability company agreement, partnership agreement, operating agreement, stockholder
agreement, voting agreement, voting trust agreement or similar document of or regarding such Person;
(c) any other charter or similar document adopted or filed in connection with the incorporation, formation,
organization or governance of such Person; or (d) any amendment to any of the foregoing.

“Party” has the meaning set forth in the Recitals of this Agreement.

“Permits” has the meaning set forth in Section 2.1(h) of this Agreement.

“Permitted Liens” has the meaning set forth in Section 5.4(b) of this Agreement.

“Person” means any individual, partnership, corporation, limited liability company, association,
joint stock company, trustee or trust, joint venture, unincorporated organization or any other business
entity or association or any Government Entity.

“PQOS System” means a point-of-sale system.

“Pre-Closing Obligations” has the meaning set forth in Section 4.2 of this Agreement.

“Pre-Closing Releases” has the meaning set forth in Section 4.2 of this Agreement.

“Pre-Closing Tax Period” means any taxable period ending before the Effective Time and, with
respect to any taxable period beginning before and ending after the Effective Time, the portion of such
taxable period ending immediately prior to the Effective Time.

“Proceedings” means any judgment, decree, injunction, rule or order of any court, regulatory
authority or self-regulatory body, or arbitration panel.
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“Purchase Price” has the meaning set forth in Section 4.1(a) of this Agreement.

“Purchased Assets” has the meaning set forth in Section 2.1 of this Agreement.

“Restaurant” has the meaning set forth in the Recitals of this Agreement.

“Schedules” means those certain Schedules attached to this Agreement and incorporated by
reference identifying specific items disclosed by the Parties.

“Seller” has the meaning set forth in the prefatory paragraph of this Agreement.

“Seller Indemnified Parties” has the meaning set forth in Section 11.3 of this Agreement.

“Seller Losses” has the meaning set forth in Section 11.3(d) of this Agreement.
“Settled Claims” has the meaning set forth in Section 11.5(b) of this Agreement.

“Settlement Memorandum” has the meaning set forth in Section 11.5(b) of this Agreement.

“Tax” or “Taxes” means any federal, state, local or foreign net income, gross income, gross
receipts, sales, use, ad valorem, value-added, capital, unitary, intangible, franchise, profits, license,
withholding, payroll, employment, excise, severance, stamp, transfer, occupation, premium, property or
windfall profit tax, custom, duty or other tax, governmental fee or other like assessment or charge of any
kind whatsoever, together with any interest or penalty, addition to tax or additional amount imposed by
any jurisdiction or other taxing authority.

“Tax Clearance Certificate” has the meaning set forth in Section 7.4(d) of this Agreement.

“Tax Return” or “Tax Returns” means all returns, reports, estimates and statements filed or to be
filed with any Taxing Authority in connection with the determination, assessment, collection or
administration of any Taxes, including any amendment thereof.

“Termination Date” has the meaning set forth in Section 9.1 of this Agreement.

“Third Party Claim” has the meaning set forth in Section 11.5(c) of this Agreement.

“Third Party Claim Notice” has the meaning set forth in Section 11.5(c) of this Agreement.

“Threshold” has the meaning set forth in Section 11.2(b) of this Agreement.

“Transfer Tax” means any sales, use, value-added, business, goods and services, transfer
(including any stamp duty or other similar tax chargeable in respect of any instrument transferring
property, documentary, conveyancing) or similar tax or expense or any recording fee, in each case that is
imposed as a result of any transaction contemplated herein, together with any penalty, interest and
addition to any such item with respect to such item.

ARTICLE I
PURCHASE AND SALE

Section 2.1 Purchase and Sale of the Assets. Subject to the terms and conditions set forth
in this Agreement, at Closing, Seller agrees to sell, assign, transfer, convey and deliver to Buyer, and
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Buyer agrees to purchase and accept, the following assets, properties and rights of Seller, but only if such
assets, properties and rights are used exclusively in the Restaurant, as the same exist as of the Effective
Time (the “Purchased Assets”), free and clear of any Liens (excluding Permitted Liens):

@ all Equipment listed in Schedule 2.1(a);
(b) all telephone and facsimile numbers of the Restaurant;

(c) all goodwill of Seller relating to the Restaurant as a going concern (other than
any goodwill attributable to the Excluded Assets);

(d) certain prepaid expenses, deposits, advances, credits, security deposits, refunds,
charges and sums associated with the Purchased Assets that are listed on Schedule 2.1(d) (the “Assumed
Prepaid Expenses™), but only to the extent that they are assignable or transferable, and in each case
prorated as provided in Section 4.2 of this Agreement;

(e) all rights and obligations of Seller under the Contracts identified on Schedule
2.1(e) and all Contracts entered into by Seller in the ordinary course of business after the date hereof with
vendors, suppliers, distributors, sales representatives, customers or other third parties (the “Assumed
Contracts™);

()] all Inventory listed in Schedule 2.1(f);

(9) All licenses (including, without limitation, the Liquor License), conditional use
permits, parking licenses or leases, authorizations, certificates, approvals, exemptions, registrations,
variances and other similar documents and authorizations issued by, obtained or required to be obtained
from any Governmental Authority specifically related to the Restaurant and identified on Schedule 2.1(g)
(the “Permits™), but only to the extent that they are assignable or transferable;

(h) all rights and obligations of Seller under the Assumed Lease; and

() all leasehold improvements and other similar assets at or related to the Leased
Property, subject to the terms of the Assumed Lease.

Section 2.2 Excluded Assets. Notwithstanding anything herein to the contrary, the
following assets of Seller (or otherwise related to the Restaurant) (the “Excluded Assets” which, for the
avoidance of doubt, are not the Purchased Assets) will not be transferred and sold pursuant to this
Agreement:

(@) Seller’s cash and cash equivalents (other than the cash and cash equivalents

referenced in Section 2.1(a));

(b) marketable securities, certificates of deposit, deposits, bank accounts, cash
accounts, investment accounts, lockboxes and similar accounts of Seller;

(c) all assets or rights of Seller arising exclusively out of this Agreement and all
assets of Seller or any Affiliate related to any businesses or property owned or operated by Seller or any
Affiliate other than solely with respect to the Restaurant;

(d) any portion of a POS System that is leased or licensed and not owned by Seller;
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(e) any Permit that is not assignable or transferable;

" all outstanding and unpaid Employee obligations, personnel agreements and
human resources records relating to current and former Employees;

(o) all Intellectual Property of Seller and its Affiliates;

(h) the corporate seals, organizational documents, minute books, stock books, Tax
Returns, books of account or other records having to do with the corporate organization of Seller or any
other files, records or data relating to the Excluded Assets or any Excluded Liability (including all
correspondence with any Governmental Authority that does not relate to a historical, current or threatened
Action for which Buyer has assumed responsibility or that could otherwise adversely affect the
Restaurant, the Purchased Assets or Assumed Liabilities, or that is not reasonably likely to be a recurring
matter before such Governmental Authority);

() all vehicles and vehicle leases owned by Seller;
()] all credit cards, debit cards and similar items of Seller;

(k) any other assets, properties and rights not specifically identified in Section 2.1;
and

M all rights to causes of action, lawsuits, judgments, claims and demands of any
nature arising out of events occurring prior to the Closing Date available to or being pursued by Seller,
whether arising by way of counterclaim or otherwise, relating to the Purchased Assets or relating to the
Restaurant.

Section 2.3 Assumed Liabilities. Subject to the terms and conditions set forth in this
Agreement, as of the Effective Time, Buyer shall assume, and hereby agrees to pay, perform and
discharge, to the extent not theretofore performed, paid or discharged, the following liabilities and
obligations of Seller (collectively, the “Assumed Liabilities”):

@ all liabilities and obligations arising under or with respect to the Assumed
Contracts to be performed on or after, or in respect of periods following, the Closing Date;

(b) all liabilities in respect of the Permits that are assignable or transferable, but only
to the extent that such liabilities thereunder are required to be performed on or after the Closing Date;

(c) all liabilities in respect of the Assumed Lease, but only to the extent that such
liabilities thereunder are required to be performed on or after the Closing Date; and

(d) all liabilities relating to the ownership or use of the Purchased Assets from and
after the Closing Date.

Section 2.4 Excluded Liabilities. Notwithstanding anything herein to the contrary, other
than the Assumed Liabilities, Buyer shall not assume any liabilities or obligations of Seller, and Seller
shall be solely liable for all other liabilities and obligations arising from or in connection with the
ownership of the Purchased Assets or the operation of the Restaurant prior to the Closing Date, whether
or not reflected on their books and records, including any liability or obligation relating to an Excluded
Asset (collectively, the “Excluded Liabilities™).
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Section 2.5 Consents to Certain Assignments. Notwithstanding anything in this Agreement
or any Ancillary Agreement to the contrary, this Agreement and the Ancillary Agreements shall not
constitute an agreement to transfer or assign any asset, permit, claim or right or any benefit arising
thereunder or resulting therefrom if an attempted assignment thereof, without the consent of a third party,
would constitute a breach or other contravention under any agreement or Law to which Seller is a party or
by which Seller is bound.

ARTICLE 11l

Section 3.1 Due Diligence Period. Unless otherwise extended by the Parties in writing,
Buyer shall have twenty-one (21) business days from the date of execution and delivery of this
Agreement in which to conduct its due diligence (the “Due Diligence Period”) of the transactions
contemplated by this Agreement and the Ancillary Agreements. The Due Diligence Period may be
extended in writing by the Parties.

Section 3.2 Due Diligence Procedure; Escrow Instructions.

@ As of the date of commencement of the Due Diligence Period, Seller agrees to
fully and promptly cooperate with Buyer's due diligence investigation of Seller and the Purchased Assets.
Seller will grant reasonable access to the Restaurant, and will cause its Affiliates, officers, agents,
contractors and consultants to afford to Buyer and its representatives, agents, lenders and investors
complete and prompt access to its business, properties, operations, products, and personnel, including,
financial, legal, tax, regulatory and other data and information pertaining to the Seller’s business that are
reasonably requested by Buyer or its representatives or agents. Seller will allow Buyer, upon reasonable
advance notice and during normal business hours, to examine, inspect, and investigate all aspects of the
Restaurant and the Purchased Assets, including, without limitation, to the extent any such items exist,
review and approval of the Assumed Lease, all Permits, all plans, architectural drawings, surveys and
construction documents. All review, inspection and copying of Seller’s books and records shall be at
Buyer’s sole cost and expense. Buyer shall indemnify Seller for any and all loss, cost, and damage
arising from Buyer’s Due Diligence inspections, including any physical inspection or testing of the
Restaurant.

(b) Prior to expiration of the Due Diligence Period, unless otherwise extended in
writing by the Parties, Buyer shall notify Seller in writing of any material disapproved matters in
connection with the Purchased Assets arising in its due diligence investigation (the “Disapproved
Matters”). Seller shall have three (3) Business Days after the receipt of such written notice to notify
Buyer in writing that Seller shall, on or prior to Closing, cure or remove the Disapproved Matter. Closing
shall be extended as necessary to afford Seller the opportunity to cure or remove any such Disapproved
Matter. Seller's failure to deliver such written notice within such three (3) Business Day period shall be
deemed Seller's election not to cure or remove such Disapproved Matter. If Seller elects not to cure or
remove, or cannot cure or remove, any such Disapproved Matter, then Seller shall have no liability
whatsoever to Buyer therefor, but Buyer may terminate Escrow upon written notice to Seller on or before
the expiration of the Due Diligence Period. If Buyer terminates Escrow prior to the expiration of the Due
Diligence Period, the Deposit, with any interest accrued thereon, less Buyer’s share of any reasonably
incurred Escrow expenses, shall be returned to Buyer, and, except for any surviving obligations of the
Parties as described in this Agreement, neither Buyer nor Seller shall have any further rights or
obligations hereunder. If Buyer fails to terminate Escrow, then Buyer shall be deemed to have agreed to
proceed to Closing subject to any applicable, material Disapproved Matters, and with no reduction in the
Purchase Price except as otherwise agreed in writing by the Parties. A “material Disapproved Matter”
may include, without limitation: (1) Seller failing to obtain Landlord Consent or (2) any structural
damage, material casualty, condemnation of a major part of the Restaurant, or seismic retrofit, plumbing,
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roof, or other required capital improvement in excess of Twenty-Five Thousand and 00/100 Dollars
($25,000). Notwithstanding the foregoing and except as specifically provided in this Section 3.2(b), any
Disapproved Matter shall be reasonably related to the Purchased Assets, and any disapproval by Buyer
shall be reasonable and in good faith, and sufficiently describes the basis for disapproval. In the event
Buyer elects to terminate Escrow before expiration of the Due Diligence Period, Buyer will promptly
return to Seller any and all copies of any documents, materials and other information Buyer obtained from
Seller during the Due Diligence Period, and the only remaining obligation between the Parties shall be the
confidentiality covenants set forth in this Agreement. Buyer may not terminate for any non-material
Disapproved Matter outside of the Due Diligence Period which Seller elects not to cure, which may
include, without limitation, minor title matters, non-major deferred maintenance, failure to enter into the
Liquor License Transfer Agreement for any reason on the part of Buyer or buyer’s remorse.
Notwithstanding anything contained in this Agreement to the contrary, and except as provided herein,
Buyer will hold no further rights to conduct due diligence outside the Due Diligence Period or obtain any
rights of disapproval except as provided above relating to a Disapproved Matter. The only conditions to
Closing, in addition to any Disapproved Matter, are as described in Article VIII.

(c) This Agreement shall serve as escrow instructions to Escrow Holder to
consummate the transactions contemplated hereunder. Seller and Buyer hereby authorize their respective
attorneys to execute and deliver to Escrow Holder such additional and supplementary escrow instructions
as may be appropriate to enable Escrow Holder to comply with the terms of this Agreement, and also
agree to execute, if necessary, Escrow Holder’s standard or pre-printed escrow instructions but only to the
extent the same are consistent with this Agreement and Escrow Holder's duties contained herein and are
reasonably acceptable to Seller and Buyer. If there is a conflict between the terms of this Agreement and
any such supplementary and/or pre-printed or standard escrow instructions, the terms of this Agreement
shall control.

ARTICLE IV
PURCHASE PRICE
Section 4.1 Purchase Price.

(@) The Buyer shall purchase the Purchased Assets for an aggregate purchase price
(the “Purchase Price”) equal to the total of the following: (i) Five Hundred Ten Thousand and 00/100
Dollars ($510,000.00), minus (ii) the Deposit.

(b) On the date hereof, Buyer shall pay an amount equal to Thirty-Five Thousand
and 00/100 Dollars ($35,000) (the “Liquor License Escrow Amount”) by wire transfer of immediately
available funds to the account designated by the Liquor License Escrow Agent. The Liquor License
Escrow Amount shall be held by the Liquor License Escrow Agent until distributed in accordance with
the terms of the Liquor License Transfer Agreement.

(c) On the Closing Date, Buyer shall pay to Seller an amount equal to (i) the
Purchase Price, less (ii) the Liquor License Escrow Amount, less (iii) the Indemnity Escrow Amount (the
“Closing Payment”) in cash by wire transfer of immediately available funds to the account designated in
writing by Seller to Buyer prior to the Closing.

Section 4.2 Indemnity Escrow Amount. The parties agree that One Hundred Thousand and
00/100 Dollars ($100,000.00) from the Purchase Price (the “Indemnity Escrow Amount”) shall be held
by Escrow Holder for the payment and settlement of those certain Liens and Buyer Losses identified on
Schedules 5.4 and 5.5 (“Pre-Closing Indemnity Obligations”). The Pre-Closing Indemnity Obligations
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shall be paid by Escrow Holder prior to Closing and Seller shall, prior to Closing, obtain written evidence
reasonably satisfactory to Buyer that such Pre-Closing Indemnity Obligations have been fully released
(the “Pre-Closing Releases”). Notwithstanding the foregoing, if the Indemnity Escrow Amount is
insufficient to cover the Pre-Closing Indemnity Obligations in full, Seller shall be required to pay and
deposit into Escrow prior to the Closing the remaining amount of the shortfall. Each of Buyer and Seller
shall promptly execute and deliver to the Escrow Holder joint written instructions directing the Escrow
Holder to pay the Pre-Closing Indemnity Obligations from the Escrow account and, if applicable, any
additional amounts deposited by Seller to cover any shortfall.

Section 4.3 Allocation of Purchase Price. Seller and Buyer agree that the Purchase Price
shall be allocated among the Purchased Assets for all purposes (including Tax and financial accounting)
as shown on the allocation schedule to be provided by Seller to Buyer within five (5) days after the final
determination of the Closing Date (the “Allocation Schedule”). Buyer and Seller shall report, act and file
Tax Returns (including Internal Revenue Service Form 8594) in all respects and for all purposes
consistent with the Allocation Schedule. Neither Buyer nor Seller shall take any position (whether in
Audits, Tax Returns or otherwise) that is inconsistent with the Allocation Schedule unless required to do
so by Law. Buyer and Seller shall file all Tax Returns (including amended returns and claims for refund)
and information reports in a manner consistent with the Allocation Schedule.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Buyer as follows, except as set forth in the disclosure

schedules delivered by Seller to Buyer concurrently with the execution of this Agreement (the
“Disclosure Schedules™):

Section 5.1 Organization and Good Standing. Seller is a limited liability company duly
organized, validly existing and in good standing under the laws of California and has all requisite
corporate power and authority to own, lease and operate its properties and to carry on its business
(including the Restaurant) as now being conducted. Seller is duly qualified or registered to transact
business, and is in good standing, in each jurisdiction where the nature of its respective activities or the
location of its respective properties requires such qualification or registration, except where the failure to
so qualify would not result in a Material Adverse Effect.

Section 5.2 Authorization. Seller has full corporate power and authority to execute and
deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby. The execution and delivery by Seller of this Agreement and each of the Ancillary Agreements to
which it will be a party, the performance by Seller of its obligations hereunder and thereunder and the
consummation of the transactions provided for herein and therein have been duly and validly authorized
by all necessary corporate action on the part of Seller. This Agreement has been, and upon its execution
each of the Ancillary Agreements to which Seller will be a party will have been, duly executed and
delivered by Seller. This Agreement constitutes, and upon its execution each of the Ancillary
Agreements to which Seller will be a party will constitute, the legal, valid and binding agreement of
Seller, enforceable against it in accordance with their respective terms, subject to applicable bankruptcy,
insolvency and other similar Laws affecting the enforceability of creditors’ rights generally, general
equitable principles and the discretion of courts in granting equitable remedies.

Section 5.3 Absence of Restrictions and Conflicts.  The execution, delivery and
performance of this Agreement and each of the Ancillary Agreements to which Seller will be a party, and
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the consummation of the transactions contemplated hereby and thereby and the fulfillment of and
compliance with the terms and conditions hereof and thereof, do not and will not () violate or conflict
with any provision of the Organizational Documents of Seller; (b) violate or conflict with any judgment,
decree or order of any Governmental Authority by which Seller, the Restaurant or any of the Purchased
Assets are bound; (c) violate or conflict with any Law applicable to Seller, the Restaurant or the
Purchased Assets; or (d) except as set forth on Schedule 5.3, conflict with, constitute a breach of or
default (or an event that, with notice or lapse of time or both, would become a default) under, require any
consent of any Person pursuant to, or give rise to others any rights of increase, termination, acceleration,
modification or cancellation of, any Assumed Contract, Permit, or the Assumed Lease except where such
a breach, violation, default, conflict or right under clause (b), (c) or (d) above would not have a Material
Adverse Effect.

Section 5.4 Title to Purchased Assets. Seller has good and valid title to, or a valid
leasehold interest in, all of the Purchased Assets. All such Purchased Assets (including leasehold
interests) are free and clear of Liens except for:

@ those items, if any, set forth on Schedule 5.4; and

(b) the following items, which are referred to as “Permitted Liens”: liens for Taxes
not yet due and payable or that may thereafter be paid without penalty.

Section 5.5 Legal Proceedings. Except as set forth on Schedule 5.5, there are no Actions,
Proceedings or other document or information requests from any Governmental Authority, or
investigations pending or, to the Knowledge of Seller, threatened against, relating to or involving the
Restaurant or the Purchased Assets. None of the foregoing, if finally determined adversely, is reasonably
likely, individually or in the aggregate, to have a Material Adverse Effect or would affect the legality,
validity or enforceability of this Agreement or any Ancillary Agreement or the consummation of the
transactions contemplated hereby or thereby. Seller is not subject to any Action or Proceeding that relate
to the Restaurant.

Section 5.6 Compliance with Laws; Permits.

(a) Compliance with Laws. Except as set forth on Schedule 5.6(a), Seller is in
compliance with all Laws (including those relating to maintaining Permits required of Seller to operate
the Restaurant), except for any noncompliance that would not have a Material Adverse Effect. No written
notice or other communication has been received by Seller from December 31, 2014 to the date of this
Agreement from any Governmental Authority alleging that Seller is not or was not in compliance with
any Law that has not been remedied, except to the extent the failure to remedy such violation would not
have a Material Adverse Effect. To the extent that other representations and warranties in this Article 1V
specifically address compliance with Laws of a specific type, such other representations and warranties
shall supersede this Section 5.6.

(b) Permits. All Permits required for Seller to conduct the Restaurant as previously
conducted or for the ownership and use of the Purchased Assets have been obtained by Seller and are
valid and in full force and effect. All fees and charges with respect to such Permits as of the date hereof
have been paid in full. Schedule 5.6(b) lists all current Permits issued to Seller that are related to the
conduct of the Restaurant as currently conducted or the ownership and use of the Purchased Assets,
including the names of the Permits and their respective dates of issuance and expiration. No event has
occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in
the revocation, suspension, lapse or limitation of any Permit set forth on Schedule 5.6(b).
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(©) Alcoholic Beverage Control Act. To the Knowledge of Seller, Seller is not in
violation of the Alcoholic Beverage Control Act, and is not aware of any reason why the California
Department of Alcoholic Beverage Control would deny the application for transfer of the Liquor License
from Seller to Buyer.

Section 5.7 Assumed Contracts. True and complete copies of all of the Assumed Contracts
have been made available to Buyer. The Assumed Contracts are valid, binding and fully enforceable in
accordance with their respective terms, and shall continue to be fully enforceable upon consummation of
the transactions contemplated by this Agreement, except to the extent that any Consents are not obtained,
subject to applicable bankruptcy, insolvency and other similar Laws affecting the enforceability of
creditors’ rights generally, known general equitable principles and the discretion of courts in granting
equitable remedies. Seller has not received written notice or other communication of termination of any
of the Assumed Contracts, and to the Knowledge of Seller, there are no (i) existing material defaults or
material breaches by Seller under any Assumed Contract; (ii) events or conditions which, with notice or
lapse of time or both, would constitute a material default or material breach; or (iii) existing material
defaults with respect to any third party to any Assumed Contract.

Section 5.8 Taxes. There is no Lien on any of the Purchased Assets that arose in connection
with any failure (or alleged failure) by Seller or any Affiliate to pay any Tax and there is no reasonable
basis for assertion of any claim attributable to Taxes which, if adversely determined, would result in any
such Lien.

Section 5.9 Environmental, Health and Safety Matters.

@ Environmental Permits. Seller has obtained each Permit that is or was required
to obtain under any Environmental Law relating to the Restaurant, and all of such Permits that are
currently held by Seller relating to the Restaurant are listed on Schedule 5.9. The operation of the
Restaurant is and always has been conducted in material compliance with Environmental Laws.

(b) Environmental Claims. There is no claim relating to Environmental Laws
pending or, to the Knowledge of Seller, threatened as of the date of this Agreement related to Seller or the
Restaurant that could reasonably be expected to have a Material Adverse Effect. There are no known
facts or circumstances that would be reasonably expected to form the basis for any claim against any
Seller or their Affiliates under any Environmental Laws with respect to the operation of the Restaurant,
including, without limitation, the release or disposal of any waste or hazardous materials at any on-site or
off-site location. No incident, condition, change, effect or circumstance with respect to the Restaurant has
occurred or exists that could reasonably be expected to prevent or interfere with material compliance with
any Environmental Law.

(c) Hazardous Materials.  Seller, in connection with the operation of the
Restaurant, has not imported, manufactured, stored, used, operated, transported, treated or disposed of any
waste or hazardous materials other than in material compliance with all Environmental Laws.

Section 5.10 Brokers, Finders and Investment Bankers. Seller does not have any
obligation or other liability to any broker, finder or similar intermediary in connection with the
transactions contemplated herein that would cause Buyer to become liable for payment of any fee or
expense with respect thereto.

Section 5.11  Real Property.
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@ All of the land, buildings, structures and other improvements used by Seller in its
prior operation of the Restaurant are included in the Leased Property. There is no pending or, to the
Knowledge of Seller, threatened Action or Proceeding regarding condemnation or other eminent domain
Proceeding affecting the Leased Property or any sale or other disposition of the Leased Property in lieu of
condemnation. The Leased Property has not suffered any material damage by fire or other casualty that
has not been completely repaired and restored.

(b) Seller has a valid leasehold interest under the Assumed Lease, and to the
Knowledge of Seller, no other party to the Assumed Lease is in default thereunder. Seller is not in default
or otherwise in breach under the Assumed Lease. To the Knowledge of Seller, no party to the Assumed
Lease has exercised any termination right with respect thereto. Seller has provided to Buyer a true,
correct and complete copy of the Assumed Lease. The Assumed Lease is in full force and effect and
constitutes the entire agreement between the parties thereto, and there are no other agreements, whether
oral or written, between such parties. All rent and other sums and charges payable by Seller as tenant
thereunder shall be current as of the Closing Date. To the Knowledge of Seller, no party to the Assumed
Lease has repudiated any provision thereof and there is no dispute, oral agreement or forbearance
program in effect with respect to the Assumed Lease. Seller has good title to the leasehold estate and
other rights of the tenant with respect to the property affected by the Assumed Lease, free and clear of all
Liens, other than Permitted Liens. Seller has not received written notice or any other communication
from any insurance company that such insurance company will require any alteration to the Leased
Property for continuance of a policy insuring such property or the maintenance of any rate with respect
thereto (other than any notice of alteration that has been completed), to the extent that such alteration is the
responsibility of the tenant under the Assumed Lease.

(©) (i) Seller has not given any mortgagee or other Person any estoppel certificate or
similar instrument that would preclude assertion of any claim under the Assumed Lease, affect any right
or obligation under the Assumed Lease; (ii) Seller is not currently contesting, any operating cost, real
estate Tax or assessment or other charge payable by the tenant under the Assumed Lease; (iii) there is no
purchase option, right of first refusal, first option or other right held by Seller with respect to, or any real
estate or building affected by, the Leased Property that is not contained within the Assumed Lease; and
(iv) Seller has not exercised any option or right to terminate, renew or extend or otherwise affect any right
or obligation of the tenant under the Assumed Lease or to purchase the Leased | Property.

(d) Upon delivery of the Assignment and Assumption of Lease Agreement for the
Leased Property at Closing, the Leased Property is sufficient in all material respects for resuming
operations of the Restaurant after Closing in substantially the same manner as operated prior to the
Closing and constitutes all of the real property necessary to operate the Restaurant as previously operated
by Seller.

Section 5.12  Condition and Sufficiency of Assets. As of the Closing Date, to the Knowledge
of Seller, (a) the buildings, structures, furniture, fixtures, equipment, and other items of tangible personal
property included in the Purchased Assets are structurally sound, are in good operating condition and
repair and are adequate for the uses to which they are being put, and none of such buildings, structures,
furniture, fixtures, equipment, and other items of tangible personal property is in need of maintenance or
repairs except for ordinary, routine maintenance and repairs that are not material in nature or cost and (b)
the Purchased Assets are sufficient for the resumed operation of the Restaurant after Closing in
substantially the same manner as operated prior to Closing and constitute all of the rights, property and
assets necessary to operate the Restaurant as previously operated by Seller. None of the Excluded Assets
are material to continued operations of the Restaurant.

Section 5.13  Seller Employment Liabilities.
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@ Employment Liabilities. All Employees of the Restaurant have ceased to be
employees of Seller prior to the Closing Date. Prior to the Closing Date, Seller has paid each such Person
all accrued wage, salary, commission and other employee compensation payments for all periods prior to
the Closing Date to which such Person is entitled. In addition, Seller has paid or provided for all other
employee benefits maintained by Seller for all periods prior to the Closing Date, all in accordance with
applicable Law, including all accrued obligations of Seller as of the Closing Date relating to vacation pay
(and related payroll tax liabilities and fringe benefit expenses) as to any Employee of the Restaurant.
Seller shall be responsible for any WARN Act notices or liabilities arising from or resulting from the
termination of any Employees.

(b) No Right to Employment. Seller acknowledges nothing is implied by this
Agreement conferring upon any Employee, or legal representative thereof, any rights or remedies, including
any right to employment or benefits for any specified period, of any nature or kind whatsoever, under or by
reason of this Agreement.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Seller as follows:

Section 6.1 Organization. Buyer is a limited liability company duly organized, validly
existing and in good standing under the laws of California, and has all requisite limited liability company
power and authority to own, lease and operate its properties and to carry on its business as now being
conducted.

Section 6.2 Authorization. Buyer has all requisite limited liability company power and
authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be
a party, to perform its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery of this Agreement and each of the
Ancillary Agreements to which it will be a party by Buyer, the performance by Buyer of its obligations
hereunder and thereunder and the consummation of the transactions provided for herein and therein have
been duly and validly authorized by all necessary limited liability company action on the part of Buyer.
This Agreement has been, and upon its execution each of the Ancillary Agreements to which Buyer will
be party to will have been, duly executed and delivered by Buyer. This Agreement constitutes, and upon
its execution each of the Ancillary Agreements to which Buyer will be party to will constitute, the legal,
valid and binding agreement of Buyer enforceable against it in accordance with their terms, subject to
applicable bankruptcy, insolvency and other similar Laws affecting the enforceability of creditors’ rights
generally, general equitable principles and the discretion of courts in granting equitable remedies.

Section 6.3 Absence of Restrictions and Conflicts.  The execution, delivery and
performance of this Agreement and each of the Ancillary Agreements to which Buyer will be a party and
the consummation of the transactions contemplated hereby and thereby and the fulfillment of and
compliance with the terms and conditions hereof and thereof, do not and will not (a) violate or conflict
with any term or provision of the charter documents of Buyer; (b) conflict with, constitute a breach of or
default under (or an event that, with notice or lapse of time or both, would become a default under) or
permit the acceleration of any obligation under any material contract to which Buyer is a party; (c) violate
or conflict with any judgment, decree or order of any Governmental Authority; or (d) violate or conflict
with any Law applicable to Buyer, except for any such violations, conflicts, breaches, defaults or other
occurrences that would not, individually or in the aggregate, reasonably be expected to materially impede
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the performance by Buyer of its obligations under this Agreement or the Ancillary Agreements or the
consummation of the transactions contemplated hereby or thereby.

Section 6.4 Brokers, Finders and Investment Bankers. No broker, finder or investment
banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated herein based upon any arrangements made by or on behalf of the Buyer or its
Affiliates.

Section 6.5 Legal Proceedings. There are no Actions or Proceedings or other document or
information requests from any Governmental Authority, or investigations pending or, to the Buyer’s
Knowledge, threatened against, relating to or involving Buyer.

ARTICLE VII
CERTAIN COVENANTS AND AGREEMENTS
Section 7.1 Further Assurances; Cooperation; Access.

@ Further Assurances. Seller will give any notices to third parties and use all
commercially reasonable efforts (in consultation with Buyer) to take, or cause to be taken, all appropriate
action to do, or cause to be done, all things necessary, proper or advisable under applicable Law or
otherwise to consummate and make effective the transactions contemplated by this Agreement and the
Ancillary Agreements as promptly as practicable, including to obtain from Governmental Authorities and
any third party all consents, approvals, authorizations, qualifications and orders (i) required to assign to
Buyer any of the Purchased Assets that requires the consent of a third party, without any conditions to
such transfer or changes or modifications of terms thereunder; (ii) necessary, proper or advisable to
consummate the transactions contemplated by this Agreement and the Ancillary Agreements;
(iii) disclosed or required to be disclosed in the Disclosure Schedules to this Agreement, including,
without limitation, the Consents listed on Schedule 7.1; (iv) required to obtain Permits that are necessary
to operate the Restaurant in the same manner as operated prior to Closing; or (v) required to avoid a
breach of or default under any Assumed Contracts in connection with the consummation of the
transactions contemplated by this Agreement.

(b) Pre-Close Access. During the Due Diligence Period and until Closing, Seller
shall afford Buyer reasonable access during regular business hours to the Restaurant, and shall furnish
Buyer with all relevant operating and other data and information as Buyer may reasonably request.

Section 7.2 Taxes; Transfer Taxes.

@ General Requirements. Seller will file and pay when due or cause to be so filed
and paid, all Tax Returns and Taxes with respect to Seller’s previous operation of the Restaurant. Buyer
will file and pay when due, or cause to be so filed and paid, all Tax Returns and Taxes with respect to
Buyer’s operation of the Restaurant.

(b) Transfer Taxes. Notwithstanding Section 7.4, Seller will file and pay when due
or cause to be so filed and paid all Tax Returns regarding Transfer Taxes and all Transfer Taxes,
regardless of the Person on whom such Transfer Taxes are imposed by Law, including, without
limitation, any direct or indirect sales tax on the tangible assets included in the Purchased Assets. Each
Party will cooperate in all reasonable respects in executing and delivering certificates that accurately set
forth relevant facts to entitle any Party to exemptions from the payment of Transfer Taxes, if applicable.
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(©) Cooperation. Each Party will, and each Party will cause its applicable Affiliates
to, cooperate in all reasonable respects with respect to Tax matters and provide one another with such
information as is reasonably requested to enable the requesting Party to complete and file all Tax Returns
it may be required to file (or cause to be filed) with respect to the Restaurant, to respond to Tax audits,
inquiries or other Proceedings and to otherwise satisfy Tax requirements.

(d) Tax Clearance Certificates. If requested by Buyer, Seller shall notify all of the
taxing authorities in the jurisdictions that impose Taxes on Seller or where Seller has a duty to file Tax
Returns of the transactions contemplated by this Agreement in the form and manner required by such
taxing authorities, if the failure to make such notifications or receive any available tax clearance
certificate (a “Tax Clearance Certificate”) could subject the Buyer to any Taxes of Seller. If any taxing
authority asserts that Seller is liable for any Tax related to a Pre-Closing Tax Period, Seller shall promptly
pay any and all such amounts and shall provide evidence to Buyer that such liabilities have been paid in
full or otherwise satisfied.

Section 7.3 Public Announcements. Unless otherwise required by the applicable Law
(based upon the reasonable advice of legal counsel), each of the Parties agree that neither the Parties
themselves nor any other party acting or purporting to act on either Party’s behalf will make any public
announcements regarding this Agreement or any of the transactions contemplated herein or otherwise
communicate with any news media without the prior written consent of the other Party (which consent
will not be unreasonable withheld or delayed). The Parties shall consult with one another regarding the
timing and content of the initial public announcement regarding this Agreement or the transactions
contemplated hereby and shall use reasonable efforts to agree upon the text of any such announcement
prior to its release.

Section 7.4 Bulk Sales Law. Buyer hereby waives compliance by Seller with the
requirements of any applicable laws relating to bulk sales and transfers and Seller hereby agrees to
indemnify and hold harmless Buyer from any and all claims, liabilities or costs arising with respect
thereto, including reasonable attorneys’ fees.

Section 7.5 Financing. At Closing, Buyer will have sufficient immediately available funds
to pay the Purchase Price.

Section 7.6 Assumed Lease. At Closing, Buyer and Seller agree, with respect to the
Assumed Lease, to enter into, or to cause their applicable Affiliates to enter into, an Assignment and
Assumption of Lease Agreement for the Assumed Lease in substantially the form of Exhibit D hereto (the
Assignment and Assumption of Lease Agreement™), and, if required by the Assumed Lease, Seller will
use its best efforts to cause the landlord of the Assumed Lease to execute and deliver a consent to such
assignment (the “Landlord Consent™) at or prior to Closing. In the event that Seller and its Affiliates are
not released from any further obligations under the Assumed Lease as a result of the Assignment and
Assumption of Lease Agreement, then Buyer shall provide Seller and its Affiliates at Closing a letter of
credit or other form of security acceptable to Buyer in an amount equal to the total of all remaining
payments due for the remaining initial term of the Assumed Lease. Further, until such time as Seller and
its Affiliates are fully released from any further obligations under the Assumed Lease, neither Buyer nor
any Affiliate (nor any assignee under the Assumed Lease) will exercise any extension or renewal under
the Assumed Lease.

Section 7.7 Confidential Information. Seller shall, and Seller shall cause its Affiliates to,
hold in confidence at all times after the date hereof all Confidential Information, and shall not disclose,
publish or make use of any Confidential Information at any time after the date hereof without the prior
written consent of Buyer. Nothing contained in this Agreement shall be deemed to (a) prevent the
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disclosure of information that is required to be disclosed under applicable Law or by order of a
Governmental Authority acting within its jurisdiction, provided that prior to such disclosure, Seller shall
have provided Buyer with notice of such disclosure requirement and Buyer shall have had a reasonable
opportunity to contest such requirement or (b) prevent Seller from maintaining, using and disclosing any
records or information to the extent reasonably necessary in connection with Restaurant-related litigation
to which Seller may at any time be a party.

ARTICLE VIII
CONDITIONS TO THE CLOSING

Section 8.1 Conditions to Obligations of Each Party. The respective obligations of Buyer
and Seller to consummate the transactions contemplated by this Agreement are subject to the satisfaction,
at or prior to the Closing, of each of the following conditions, unless waived in writing by both Parties:

@ no Law enacted, issued, promulgated, enforced or entered by any Governmental
Authority preventing or otherwise making illegal the consummation of the transactions contemplated by
this Agreement or any Ancillary Agreement shall be in effect;

(b) no suit, government investigation, Action or other Proceeding shall be pending or
threatened against Buyer or Seller before any Governmental Authority (except as provided for in
Schedule 8.1(b) and as expressly acknowledged by the Parties) which, in the reasonable opinion of
counsel for Buyer or Seller, would be likely to restrain or prohibit any such party from consummating the
transactions contemplated hereby or result in damages or other relief being obtained from such party;

(©) Seller shall have received all Consents listed on Schedule 5.3 in form and
substance reasonably satisfactory to Buyer and no such Consent shall have been revoked, and Buyer shall
have received all Permits that are necessary for it to operate the Restaurant as operated by Seller as of the
Closing Date; and

(d) Buyer has not otherwise terminated Escrow in accordance with Article 111 hereof.

Section 8.2 Conditions to Obligations of Buyer to Close. The obligations of Buyer to
consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior
to the Closing Date of each of the following conditions, any of which may be waived in writing by Buyer
in its sole discretion:

(@) Accuracy of Representatives and Warranties. The representations and
warranties of Seller in Article 1V of this Agreement or in any Ancillary Agreement delivered pursuant
hereto shall be true and correct both as of the date of this Agreement and as of the Closing Date (except
those representations and warranties that by their terms speak only as of the date of this Agreement or
some other date, in which case as of such date), except to the extent any inaccuracies (without giving
effect to any limitation or qualification as to “materiality” (including the word “material””) or Material
Adverse Effect set forth therein) in any such representations or warranties would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect; and Seller shall have
performed in all material respects all obligations and agreements and complied with all covenants and
conditions required to be performed or complied with by it under this Agreement or any Ancillary
Agreement on or prior to the Closing Date.

(b) No Material Adverse Effect. Since the date of this Agreement, there will have
been no Material Adverse Effect.
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(©) Delivery of Other Items. Seller will have delivered to Buyer each of the items
listed in Section 10.2 of this Agreement.

(d) Consents. Seller will have obtained and delivered to Buyer the Consents listed
on Schedule 5.3 and the Landlord Consent.

Section 8.3 Conditions to Obligations of Seller to Close. The obligations of Seller to
consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior
to the Closing Date of the following conditions, any of which may be waived in writing by Seller in their
sole discretion:

(@) Accuracy of Representations and Warranties. The representations and
warranties of Buyer in this Agreement or any Ancillary Agreement delivered pursuant hereto shall be true
and correct both as of the date of this Agreement and as of the Closing Date (except those representations
and warranties that by their terms speak only as of the date of this Agreement or some other date, in
which case as of such date), except to the extent any inaccuracies (without giving effect to any limitation
or qualification as to “materiality” (including the word “material””) or Material Adverse Effect set forth
therein) in any such representations or warranties would not be material; and Buyer shall have performed
in all material respects all obligations and agreements and complied with all covenants and conditions
required to be performed or complied with by it under this Agreement or any Ancillary Agreement on or
prior to the Closing Date.

(b) No Material Adverse Effect. Since the date of this Agreement, there will have
been no Material Adverse Effect.

(©) Delivery of Other Items. Buyer will have delivered to Seller each of the items
listed in Section 10.3 of this Agreement.

(d) Consents. Seller will have obtained the Consents listed on Schedule 5.3 and the
Landlord Consent.

(e) Transfer of Permits. All Permits of Seller required to operate the Restaurant
and the Purchased Assets shall be unconditionally transferred to Buyer, excluding the closing of
transactions contemplated under the Liquor License Transfer Agreement; provided, however, that the
Parties shall have duly executed the Liquor License Transfer Agreement and all related transaction
documents in connection therewith, and Seller shall promptly cooperate with Buyer post-Closing to
complete the transactions contemplated under the Liquor License Transfer Agreement.

ARTICLE IX
TERMINATION

Section 9.1 Termination. This Agreement may be terminated on a date prior to the Closing
Date (the “Termination Date™) as follows:

(@) by Buyer in accordance with Article 111 of this Agreement;
(b) by mutual written consent of Buyer and Seller at any time;
(c) by either Buyer or Seller at any time if any Governmental Authority shall have

issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise

19
316694648.8



Case 2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 34 of 117

prohibiting the transactions contemplated by this Agreement, and such order, decree, ruling or other
action shall have become final and non-appealable; provided, however, that the party terminating this
Agreement pursuant to this Section 9.1(b) shall have used all commercially reasonable efforts to have
such order, decree, ruling or action vacated;

(d) by Buyer or Seller if a condition to the Closing obligation of the Party
terminating the Agreement in Article VIII shall have become incapable of fulfillment at the Closing and
such condition shall not have been waived in writing; provided, however, that the right to terminate this
Agreement under this Section 9.1(d) shall not be available to any Party whose failure to fulfill any
obligation under this Agreement has been the cause of, or resulted in, the failure of such condition to be
satisfied.

The Party seeking to terminate this Agreement pursuant to this Section 9.1 (other than Section
9.1(a)) shall give prompt written notice of such termination to the other Party.

Section 9.2 Effect of Termination. In the event of the termination of this Agreement
pursuant to Section 9.1 hereof, this Agreement shall forthwith be terminated and have no further effect
except (a) for the provisions of Section 12.1 relating to notices, Section 12.3 relating to controlling law,
Section 12.8 relating to transaction costs and this Section 9.2 and (b) that nothing herein shall relieve any
Party from liability for any willful breach of this Agreement.

ARTICLE X
CLOSING

Section 10.1  Closing. Subject to any earlier termination hereof, following the expiration of
the Due Diligence Period, the closing of the transactions contemplated herein (“Closing”) will take place
at the offices of Manatt, Phelps & Phillips, LLP in Los Angeles, California, beginning at 9:00 a.m. Pacific
Standard Time on the second Business Day after the satisfaction or waiver of all conditions to the
obligations of the Parties to consummate such transactions (other than conditions that by their nature are
to be satisfied at Closing, but subject to the satisfaction or waiver of such conditions at Closing) and
following delivery by the Parties of the deliverables listed in Sections 10.2 and 10.3 herein or on such
other date or time as the Parties mutually determine (the actual date Closing occurs being the
“Closing Date”). Buyer and Seller will diligently and in good faith deliver the deliverables listed in
Sections 10.2 and 10.3 herein. Closing will be effective as of 12:01 a.m. Pacific Standard Time on the
Closing Date (the “Effective Time”). All actions to be taken and all documents to be executed or
delivered at Closing will be deemed to have been taken, executed and delivered simultaneously, and no
action will be deemed taken and no document will be deemed executed or delivered until all have been
taken, delivered and executed, except in each case to the extent otherwise stated in this Agreement or any
such other document.

Section 10.2  Seller Closing Deliveries. At Closing, Seller shall deliver to Buyer the
following:

@ a Bill of Sale and Assignment and Assumption Agreement executed by Seller;
(b) each of the Consents and the Landlord Consent;

(c) the Assignment and Assumption of Lease Agreement for the Assumed Lease
executed by Seller;
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(d) the Liquor License Transfer Agreement executed by Seller (and all related
transaction documents); and

(e) the Pre-Closing Releases.

Section 10.3  Buyer Closing Deliveries. At Closing, Buyer shall deliver to Seller the
following:

(a) the Purchase Price, in the manner described in Section 4.1;
(b) a Bill of Sale and Assignment and Assumption Agreement executed by Buyer;

() the Assignment and Assumption of Lease Agreement for the Assumed Lease
executed by Buyer; and

(d) the Liquor License Transfer Agreement executed by Buyer (and all related
transaction documents).

Section 10.4  Deposit. Notwithstanding anything to the contrary contained in this Agreement,
in the event Seller delivers all of the items to Buyer as required under Section 10.2, is not otherwise in
uncured material breach of this Agreement, and the Closing does not occur through no fault of Seller,
Escrow Holder shall release the Deposit to Seller pursuant to this Section 10.4.

ARTICLE XI
INDEMNIFICATION

Section 11.1  Seller’s Indemnification Obligations. Seller shall save, indemnify, defend and
hold harmless Buyer and its officers, directors, employees, agents, representatives, successors and assigns
(collectively, the “Buyer Indemnified Parties”), from and against any and all Losses, arising out of,
relating to, or resulting from:

(@) any inaccuracy in or breach of any representation or warranty made by Seller in
this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by Seller or its Affiliates pursuant to this Agreement or any Ancillary Agreement or any
certificate or instrument delivered by or on behalf of Seller or its Affiliates at Closing pursuant to this
Agreement or the Ancillary Agreements;

(c) any Excluded Asset or any Excluded Liability; or
(d) any third-party claim based upon, resulting from or arising out of the operation of
the Restaurant or obligations of Seller or any of its Affiliates to the extent conducted, existing, or arising
prior to the Closing Date (collectively, the “Buyer Losses™).
Section 11.2  Certain Limitations on Seller’s Indemnification Obligations.
@ Threshold on Seller’s Indemnification Obligations.  Seller will not be

obligated to so indemnify the Buyer Indemnified Parties under this Article X, unless and until the
aggregate amount of Buyer Losses exceeds Ten Thousand and 00/100 Dollars ($10,000) (the
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“Threshold”), in which event Seller shall be required to pay Buyer for all such Buyer Losses exceeding
the Threshold.

(b) Certain Treatment of Special Representations. Notwithstanding the foregoing
terms of this Section 10.2, the Threshold shall not apply to any Buyer Losses arising out of or relating to:

Q) any Excluded Asset or any Excluded Liability;

(i) breaches of the representations, warranties, covenants, agreements and
undertakings set forth in Sections 5.1 (Organization and Good Standing), 5.2 (Authorization), 5.3
(Absence of Restrictions and Conflicts), 5.4 (Title to Purchased Assets), 5.8 (Taxes), 5.12 (brokers) and
5.12 (Condition and Sufficiency of Assets); or

(iii) intentional fraud of Seller.

Section 11.3  Buyer Indemnification Obligations. Buyer shall save, indemnify, defend and
hold harmless Seller and their officers, directors, employees, agents, representatives, successors and
assigns (collectively, the “Seller Indemnified Parties™), from and against any and all Losses, arising out
of, relating to, or resulting from:

@ any inaccuracy in or breach of any representation or warranty made by Buyer in
this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by Buyer or its applicable Affiliates pursuant to this Agreement or any Ancillary Agreement or
any certificate or instrument delivered by or on behalf of Seller or its Affiliates at Closing pursuant to this
Agreement or the Ancillary Agreements;

(©) any Purchased Asset or any Assumed Liability; or

(d) any third-party claim based upon, resulting from or arising out of the operation of
the Restaurant or obligations of Seller or its Affiliates to the extent conducted, existing, or arising on or
after the Closing Date (except with respect to matters for which Buyer is entitled to indemnification
pursuant to Section 10.1(a)) (collectively, the “Seller Losses”).

Section 11.4  Indemnification Procedure.

(@) Direct Claims for Indemnification. Subject to the limitations set forth above,
any Buyer Indemnified Party or Seller Indemnified Party (each, an “Indemnified Party”) may seek
recovery of Losses pursuant to this Article XI by promptly delivering to Seller or Buyer (each, an
“Indemnifying Party”), as applicable, a notice (i) stating that an Indemnified Party has paid, sustained,
suffered or incurred a Loss and (ii) specifying in reasonable detail the nature of the Losses, including an
estimate (if reasonably apparent) of the amount of the Loss and the date (if reasonably apparent) that such
Loss was paid, suffered, sustained or incurred (a “Direct Claim Notice”). The date of such delivery of a
Direct Claim Notice is referred to herein as the “Indemnification Claim Date” of such Direct Claim
Notice (and the claims for indemnification contained therein). The Indemnifying Party may object to a
claim for indemnification set forth in an Direct Claim Notice by delivering to the Indemnified Party
seeking indemnification (and, in the case of a claim against the Escrow account, also to the Escrow
Holder) within twenty (20) days after the delivery by an Indemnified Party of an Direct Claim Notice (the
last day of such period, the “Objection Deadline”), a written statement of objection to the claim made in
the Direct Claim Notice (an “Objection Notice™), which Objection Notice, in order to be effective, shall

22
316694648.8



Case 2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 37 of 117

set forth in reasonable detail the nature of the objections to the claims in respect of which the objection is
made. If the Indemnifying Party does not object in writing by the Objection Deadline, such failure to so
object shall be an irrevocable acknowledgment by the Indemnifying Party that the Indemnified Party is
entitled to the full amount of the claims for Losses set forth in such Direct Claim Notice (and such
entitlement shall be conclusively and irrefutably established), and the Indemnifying Party shall take all
necessary actions under this Agreement and the Escrow Agreement to effect payment in respect thereof.

(b) Resolution of Conflicts.

Q) If an Indemnifying Party timely delivers an Objection Notice in
accordance with Section 10.4(a), the Indemnifying Party and the Indemnified Party shall attempt in good
faith for twenty (20) days to resolve such dispute. If the Indemnifying Party and the Indemnified Party
reach an agreement with respect to such dispute, a memorandum setting forth such agreement shall be
prepared and signed by both parties (a “Settlement Memorandum™) and, in the case of a claim against the
Escrow account, shall be furnished to the Escrow Holder (any claims covered by such Settlement
Memorandum, “Settled Claims™).

(i) If the Indemnifying Party and the Indemnified Party are unable to reach
an agreement with respect to such dispute after good faith negotiation during the aforementioned 20-day
period following delivery of an Objection Notice or the Objection Deadline, as applicable, with respect to
such claim, any party to such dispute may institute dispute resolution proceedings in accordance with
Section 11.12 and Section 11.13 with respect to the matter. Any final and non-appealable written
decision, judgment or award rendered by a Governmental Authority of competent jurisdiction as to the
validity and amount of any claim in such Direct Claim Notice shall be final, binding, and conclusive upon
the parties to this Agreement and any other Indemnifying Parties and Indemnified Parties.

(c) Third Party Claims. If any Indemnified Party receives notice of the assertion or
commencement of any Action made or brought by any Person who is not a party to this Agreement or an
Affiliate of a party to this Agreement or a representative of the foregoing (a “Third Party Claim™) against
such Indemnified Party with respect to which the Indemnifying Party is obligated to provide
indemnification under this Agreement, the Indemnified Party shall give the Indemnifying Party
reasonably prompt written notice thereof (the “Third Party Claim Notice”), but in any event not later than
twenty (20) days after receipt of such notice of such Third Party Claim. The failure to give such prompt
written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations
hereunder to the extent it does not prejudice the Indemnifying Party’s ability to defend such Third Party
Claim, and then only to the extent of such prejudice. The Third Party Claim Notice shall describe the
Third Party Claim in reasonable detail, shall include copies of all material written evidence thereof and
shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be
sustained by the Indemnified Party. If such Losses are final and liquidated, the Third Party Claim Notice
shall so state and such amount shall be deemed the amount of the Third Party Claim of the Indemnified
Party. If such Losses are not final and adjudicated, the Third Party Claim Notice shall so state and in such
event, a claim shall be deemed asserted against the Indemnifying Party by the Indemnified Party in the
amount specified in the Third Party Claim Notice.

(d) Defense and Participation Regarding Third Party Claims. This
Section 11.4(d) relates only to Third Party Claims.

() Election to Conduct Defense. Promptly after receiving a Third Party
Claim Notice under Section 11.4(c), the Indemnifying Party will have the option to conduct the Defense
of such Third Party Claim, at the expense of the Indemnifying Party, except if (A) the aggregate amount
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of the potential obligations of the Indemnified Party (or its Affiliates) regarding such Third Party Claim
exceeds the maximum obligations of the Indemnifying Party under this Agreement regarding such Third
Party Claim, (B) it is reasonably likely that such Third Party Claim will adversely affect the Indemnified
Party (or any of its Affiliates), other than as a result of money damages, or (C) the Indemnifying Party
fails to provide the Indemnified Party with evidence reasonably satisfactory to the Indemnified Party that
the Indemnifying Party has the financial resources to actively and diligently conduct the Defense of such
Third Party Claim and fulfill the Indemnifying Party’s indemnification obligations under this Agreement
with respect to such claim. To elect to conduct such Defense, the Indemnifying Party must give written
notice of such election to the Indemnified Party within ten (10) days (or within the shorter period, if any,
during which a Defense must be commenced for the preservation of rights) after the Indemnified Party
gives the corresponding Third Party Claim Notice to the Indemnifying Party (otherwise, such right to
conduct such Defense will be deemed waived). If the Indemnifying Party validly makes such election, it
will nonetheless lose such right to conduct such Defense if it fails to continue to actively and diligently
conduct such Defense.

(i) Conduct of Defense, Participation and Settlement. If the Indemnifying
Party conducts the Defense of such Third Party Claim, then (A) the Indemnified Party may participate, at
its own expense (except that the Indemnifying Party will be responsible for the fees and expenses of the
Indemnified Party’s counsel (but not more than one law firm per jurisdiction) if the Indemnified Party
reasonably concludes that counsel to the Indemnifying Party has a conflict of interest), in such Defense
(including any Proceeding regarding such Third Party Claim) and will have the right to receive copies of
all notices, pleadings or other similar submissions regarding such Defense, (B) each Party will keep each
other Party reasonably informed of all matters material to such Defense and Third Party Claim at all
stages thereof, (C) the Indemnified Party will not (and will cause its Affiliates not to) admit liability with
respect to, or compromise or settle, such Third Party Claim without the Indemnifying Party’s prior written
consent (which consent will not be unreasonably withheld), and (D) there will be no compromise or
settlement of such Third Party Claim without the consent of the Indemnified Party (which consent will
not be unreasonably withheld).

(iii) Indemnifying Party Does Not Conduct Defense. If the Indemnifying
Party does not have the option to conduct the Defense of such Third Party Claim or does not validly elect
such option or does not preserve such option (including by failing to commence such Defense within ten
(10) days following receipt of such Third Party Claim Notice or within the shorter period, if any, during
which a Defense must be commenced for the preservation of rights), then the Indemnified Party may
conduct the Defense of such Third Party Claim in any manner that the Indemnified Party reasonably
deems appropriate, at the expense of the Indemnifying Party (subject to the other limitations of this
Article X), and the Indemnified Party will have the right to compromise or settle such Third Party Claim
after receiving the consent of the Indemnifying Party (which consent will not be unreasonably withheld).

(e) Access and Cooperation. Each Party will, and will cause its Affiliates to,
cooperate and assist in all reasonable respects regarding such Third Party Claim, including by promptly
making available to such other Party (and its legal counsel and other professional advisers with a
reasonable need to know) all books and records of such Person relating to such Third Party Claim, subject
to reasonable confidentiality precautions.

f Reduction for Insurance. Notwithstanding anything contained herein to the
contrary, the determination of the amount of any Loss hereunder shall be net of any insurance proceeds
received by the Indemnified Party or Parties in connection with such Loss.

Section 11.5 Claims Period. The representations and warranties of the Parties contained in
this Agreement or any certificate delivered pursuant hereto shall survive the Closing as set forth in this
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Section 11.5. There shall be no limit on the time during which or manner in which Buyer or Seller may
bring a claim for intentional fraud. The Claims Period under this Agreement shall commence on the date
of this Agreement and:

@ (i) with respect to Buyer Losses arising from any breach of any representation or
warranty in Sections 6.1 (Organization), 6.2 (Authorization), 6.3 (Absence of Restrictions and Conflicts),
6.4 (Title To Purchased Assets), 6.13 (Brokers), and 6.14 (Condition and Sufficiency of Assets), the
Claims Period shall continue indefinitely; and (ii) with respect to Buyer Losses arising from any breach of
any representation or warranty in Sections 6.8 (Taxes), the Claims Period shall survive Closing until the
expiration of the applicable statute of limitations;

(b) with respect to all other Buyer Losses arising under this Agreement, the Claims
Period shall terminate on the first anniversary of the Closing Date; and

(c) with respect to all Seller Losses arising under this Agreement, the Claims Period
shall terminate on the first anniversary of the Closing Date.

If an Indemnified Party fails to give written notice to the Indemnifying Party of a claim prior to the close
of business on the last day of the applicable Claims Period, then such claim will be barred.
Notwithstanding the foregoing, if prior to the close of business on the last day of the applicable Claims
Period, an Indemnifying Party shall have been properly notified of a claim for indemnity hereunder and
such claim shall not have been finally resolved or disposed of at such date, such claim shall continue to
survive and shall remain a basis for indemnity hereunder until such claim is finally resolved or disposed
of in accordance with the terms hereof.

ARTICLE XII
MISCELLANEOUS PROVISIONS

Section 12.1  Notices.  All notices and other communications required pursuant this
Agreement will be made in writing and shall be deemed duly given (a) on the date of delivery if delivered
personally, (b) on the first Business Day following the date of dispatch if delivered utilizing a next-day
service by a recognized next-day courier, (c) on the date sent by facsimile or e-mail of a PDF document
(with confirmation of transmission) if sent during normal business hours of the recipient, and on the next
Business Day if sent after normal business hours of the recipient or (d) on the earlier of confirmed receipt
or the fifth Business Day following the date of mailing if delivered by registered or certified mail, return
receipt requested, postage prepaid. All notices hereunder shall be delivered to the addresses set forth
below:

To Seller: TJBC, LLC
2029 Century Park East, 19" FI.
Los Angeles, California 90067

E-mail: travis@brg-la.com
Attention: Peter C. Bronstein

With a copy (which shall not constitute notice) to:
Kramer Holcomb Sheik LLP
1925 Century Park East, Suite 1180
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Los Angeles, CA 90067

Phone: (310) 551-0600
Facsimile: (310) 551-0601
E-mail: ssheik@khslaw.com
Attention: Sheik Shahrokh, Esq.

To Buyer: All Access Capital LLC
9454 Wilshire Blvd., 6™ Floor
Beverly Hills, CA 90212

E-mail: david@allaccesscapital.com
Attention: David Hay

with a copy (which shall not constitute notice) to:

Manatt, Phelps & Phillips, LLP
11355 W. Olympic Blvd.

Los Angeles, CA 90064

Phone: (310)312-4256

Facsimile: (310)312-4224

E-mail: MPortnoff@manatt.com
Attention: Matthew A. Portnoff, Esq.

or to such other representative or at such other address as such Party may furnish to the other Parties in
writing.

Section 12.2  Assignment; Successors in Interest. No assignment, delegation or transfer by
any Party of such Party’s rights and obligations under this Agreement, in whole or in part, by operation of
law or otherwise, can be made except with the prior written consent of the other Party to this Agreement,
and any such assignment without such prior written consent shall be null and void; provided, however,
that Buyer may assign this Agreement without the prior consent of Seller (a) to any Affiliate of Buyer or
(b) after Closing, in whole or in part, to (i) any lender of Buyer or any of its affiliates; (ii) any wholly-
owned subsidiary of Buyer; or (iii) any Person or entity that acquires, directly or indirectly, substantially
all of the capital stock or assets of Buyer, whether through a merger, consolidation, purchase of stock,
asset purchase or otherwise; provided further, that Seller may assign their rights under this Agreement,
including the right to receive the Purchase Price, to one or more Affiliates of Seller without the consent of
Buyer; provided still further, that no assignment shall limit the assignor’s obligations hereunder. Subject
to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable
by the Parties and their successors and permitted assigns, and any reference to a Party will also be a
reference to a successor or permitted assign.

Section 12.3  Controlling Law; Amendment.  This Agreement and all disputes or
controversies arising out of or relating to this Agreement or the transactions contemplated hereby will be
governed by and construed and enforced in accordance with the internal laws of the State of California,
without reference to its choice of law rules. This Agreement may not be amended, modified or
supplemented in any manner, whether by course of conduct or otherwise, except by written agreement
signed on behalf of each of the Parties.

Section 12.4  Severability. Whenever possible, each provision or portion of any provision of
this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but
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if any provision of this Agreement is held to be prohibited, invalid, illegal or unenforceable in any respect
under any applicable Law or rule in any jurisdiction, such provision will be ineffective to the extent of
such prohibition, invalidity, illegality or unenforceability without affecting any remaining provision or
portion of any provision of this Agreement in such jurisdiction, and the provision in question shall be
reformed so as to make it enforceable to the greatest extent necessary to give effect to the provisions
hereof. To the extent permitted by law, the Parties waive any provision of law which renders any such
provision prohibited or unenforceable in any respect.

Section 12.5 Counterparts; Electronic Signature. This Agreement may be executed in two
or more counterparts, each of which shall be deemed an original, but all of which together shall be
deemed to be one and the same agreement. A signed copy of this Agreement and the Ancillary
Documents delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original signed copy of this Agreement or any Ancillary
Documents.

Section 12.6  Waiver. No failure or delay of either party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or
power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of
conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The
rights and remedies of the Parties hereunder are cumulative and are not exclusive of any rights or
remedies which they would otherwise have hereunder. Any agreement on the part of a Party to any
extension or waiver of any provision of this Agreement will be valid only if set forth in an instrument in
writing signed on behalf of such Party by a duly authorized officer of such Party. A waiver by a Party of
the performance of any provision hereof will not be construed as a waiver of any other provision.

Section 12.7  Cooperation Following the Closing. Following the Closing, each of the Parties
shall execute and deliver such further instruments and agreements as the other Party shall reasonably
request to consummate or confirm the transactions provided for in this Agreement, to accomplish the
purpose of this Agreement or to assure to the other Party the benefits of this Agreement.

Section 12.8  Transaction Costs. Except as provided above or as otherwise expressly
provided herein, (a) Buyer will pay its own fees, costs and expenses incurred in connection with this
Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby, whether
or not such transactions are consummated, including the fees, costs and expenses of its financial advisors,
accountants and counsel and (b) Seller will pay its own fees, costs and expenses incurred in connection
with this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby,
whether or not such transactions are consummated, including the fees, costs and expenses of their
financial advisors, accountants and counsel.

Section 12.9  Interpretation. When a reference is made in this Agreement to a Section,
Article, Schedule or Exhibit such reference shall be to a Section Schedule, Article or Exhibit of this
Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement or
in any Exhibit are for convenience of reference purposes only and shall not affect in any way the meaning
or interpretation of this Agreement. All words used in this Agreement will be construed to be of such
gender or number as the circumstances require. Any capitalized terms used in any Exhibit or Schedule
but not otherwise defined therein shall have the meaning as defined in this Agreement. All Exhibits and
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this
Agreement as if set forth herein. The word “including” and words of similar import when used in this
Agreement will mean “including, without limitation,” unless otherwise specified.
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Section 12.10 Entire Agreement. This Agreement (including the Exhibits and Schedules
hereto) and the Ancillary Agreements constitute the entire agreement, and supersede all prior written
agreements, arrangements, communications and understandings and all prior and contemporaneous oral
agreements, arrangements, communications and understandings between the Parties with respect to the
subject matter hereof and thereof. Notwithstanding any oral agreement or course of action of the Parties
or their Representatives to the contrary, no party to this Agreement shall be under any legal obligation to
enter into or complete the transactions contemplated hereby unless and until this Agreement shall have
been executed and delivered by each of the Parties.

Section 12.11 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied,
is intended to or shall confer upon any Person other than the Parties and their respective successors and
permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this
Agreement, except as provided in Article X.

Section 12.12 Submission to Jurisdiction. Each of the Parties irrevocably agrees that any
Action or Proceeding arising out of or relating to this Agreement brought by the other party or its
successors or assigns shall be brought and determined in any California State or federal court located in
Los Angeles County, California, and each of the Parties hereby irrevocably submits to the exclusive
jurisdiction of the aforesaid courts for itself and with respect to its property, generally and
unconditionally, with regard to any such Action or Proceeding arising out of or relating to this Agreement
and the transactions contemplated hereby. Each of the Parties agrees not to commence any Action or
Proceeding relating thereto except in the courts described above in California, other than actions in any
court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court in
Los Angeles County, California as described herein. Each of the Parties further agrees that notice as
provided herein shall constitute sufficient service of process and the Parties further waive any argument
that such service is insufficient. Each of the Parties hereby irrevocably and unconditionally waives, and
agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any Action or
Proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, (a) any
claim that it is not personally subject to the jurisdiction of the courts in Los Angeles County, California,
as described herein for any reason; (b) that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or
otherwise); and (c) that (i) the Action or Proceeding in any such court is brought in an inconvenient
forum; (ii) the venue of such Action or Proceeding is improper; or (iii) this Agreement, or the subject
matter hereof, may not be enforced in or by such courts.

Section 12.13 Enforcement. The Parties agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. Accordingly, each of the Parties shall be entitled to specific
performance of the terms hereof, including an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement in any state or federal
court located in Los Angeles County, California, this being in addition to any other remedy to which such
party is entitled at law or in equity. Each of the Parties hereby further waives (a) any defense in any
action for specific performance that a remedy at law would be adequate and (b) any requirement under
any law to post security as a prerequisite to obtaining equitable relief.

Section 12.14 Attorney’s Fees. In the event of any litigation between the Parties with respect
to the Purchased Assets, this Agreement, the Escrow, the performance of their obligations hereunder or
the effect of a termination under this Agreement, the non-prevailing party as determined by a court shall
pay all reasonably incurred costs and expenses incurred by the prevailing party in connection with such
litigation including, without limitation, reasonable attorneys' fees. Notwithstanding any provisions of this
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Agreement to the contrary, the obligations of the parties under this Section 12.14 shall survive any
termination of this Agreement and the Closing.

[Signature page follows]
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EXHIBIT A
Two (2) six tap draft systems
Two (2) three door micro-matic short draw keg storage coolers
One (1) 24" reach in cooler for glasses
Three (3) 36" prep/ storage table
One (1) three-compartment sink
Two (2) speed wells
Twenty Nine (29) tables
One (1) Walk-in cooler
One (1) 24" true cooler with prep top
One (1) 8' L shape granite table
One (1) 24" flat top griddle
Two (2) 401b dean deep fryers
One (1) six-burner imperial stove top w/ oven
One (1) 48" prep table
One (1) 72" prep table
One (1) 36" prep sink
One (1) L shape three-compartment dish sink
One (1) Butler dishwasher
Two (2) 60" | shape storage shelves
Ten (10) 48" storage shelves
One (1) 20qt Hobart floor mixer
One (1) wood Burning brick oven
One (1) 8ft 3 door food cooler with prep top
One (1) 8ft storage floor shelf
One (1) industrial heaters
Two (2) ceiling fans
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EXHIBIT B

City of Los Angeles Conditional Use Permit

On-Site General Eating Type 47 ABC Liquor License

Off-Site Catering Type 58 ABC Liquor License

City of Los Angeles Fire Permit

City of Los Angeles Business Tax Registration Certificate

BOE Seller’s Permit

County of Los Angeles Public Health Permit

Certificate of Occupancy — City of Los Angeles Fire Department

316694648.8



Case 2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 48 of 117

EXHIBIT C

= Landlord Consent
= Satisfactory written evidence from the City of Los Angeles that no grease trap is required to
operate the Restaurant for food and beverage operations

316694648.8
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EXHIBIT D

1. Southern Wine and Spirits
a. Southern Wine v. TIBC & Fatty’s Public House
b. Judgment entered 3/22/16
c. $1414.82
2. City and State Tax Liens
Fatty’s Public House
LA County Tax Collector (11/21/13)- $1886.57
LA County Tax Collector (12/11/14)- $2270.96
State Tax (Employment Dev. Dept (EDD); 05/18/15)- $3691.74
State Tax (Employment Dev. Dept (EDD); 07/22/15)- $2690.10
f. State Tax (Employment Dev. Dept (EDD); 09/25/15)- $4543.22
3. UCC and Tax Liens
a. Fatty’s Public House
b. UCC statement by Sysco Los Angeles- filed 02/05/14- security interest on all goods
c. State Tax (Employment Dev. Dept (EDD); 05/21/15)- $3515.14
d. State Tax (Employment Dev. Dept (EDD); 08/18/15)- $1990.42
e. State Tax (Employment Dev. Dept (EDD); 11/12/15)- $721.10
4. State Tax Lien
a. Open Air Kitchen
b. LA County Tax Collector (12/15/15)- $2998.12
5. Pending Suits
a. TIBCLLC
b. Southern Wine v. TIBC (see item 1 above- same amount, same claim)
c. Morrisv. TIBC
6. State Tax Lien
a. TIBCLLC
b. State Tax (CA Board of Equalization (12/11/15)- $10,506.98
i. 10/08/14 (for period 08/01/14 to 08/31/14)- $194.00
ii. 05/22/15 (for period 01/01/15 to 03/31/15)- $6217.98
iii. 04/15/15 (for period 02/01/15 to 02/28/15)- $3500
7. UCC, Tax Liens
a. TIBCLLC
b. UCC lien- Oakfire Pizza Co. Inc (UCC financing statement) 07/03/12

P00 o

316694648.8
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EXHIBITE

a. Southern Wine v. TIBC & Fatty’s Public House
b. Morrisv. TIBC

316694648.8
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DISCLOSURE SCHEDULES

Schedule Description Exhibit Notes
2.1(a) Equipment List Exhibit A

2.1(d) Assumed Pre-Paid Expenses n/a

2.1(e) Assumed Contracts n/a

2.1(f) Inventory Exhibit A

2.1(0) Permits Exhibit B

5.3 Consents Exhibit C

5.4 Liens Exhibit D

55 Legal Proceedings Exhibit E

5.6(b) Permits Exhibit B

316694648.8



Case 2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 52 of 117

Exhibit 1.1
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ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT ("Assignment") dated
[ , 2016], is made by and among Bernard B. Becker and Marlene G. Becker, individually, and as
Trustees of the Becker Living Trust (“Trust” or “Lessor”), TIBC, LLC, a California limited liability
company (“TJIBC” or “Assignor”), and All Access Capital LLC, a California Limited Liability Company.
This Assignment is made in reference to the facts set forth below.

RECITALS

A. Marlene G. Becker, as lessor (“Original Lessor”), and Nazrul I. AH and Faisal Ali
(collectively, “Ali”), entered into a written lease dated April 1, 1992 (the “Original Lease”), in which
Lessor leased to Ali the premises located in the City of Los Angeles, County of Los Angeles, State of
California, commonly known as 829 North La Cienega Boulevard (the “Original Premises”), and more
particularly described in the Original Lease.

B. Original Lessor and Ali entered into a First Amendment of Lease dated September 15,
1992 (the “First Amendment”), in which the property described in the First Amendment was added to the
Original Lease (this additional property together with the Original Premises is referred to herein as the
“Premises”).

C. The Original Lease, as amended, was assigned by Ali to Anthony Cacciotti (“Cacciotti”)
and Amici Di Los Angeles, a California corporation (“Amici”), pursuant to a written Assignment of Lease
dated June 21, 1993, and to which Marlene G. Becker as lessor consented.

D. Lessor and Cacciotti, Amici, and Brian Reed (“Reed”) entered into a Second Amendment
of Lease dated April 1, 1996 (the “Second Amendment”), in which Reed was added as a lessee.

E. The Original Lease, as amended, was assigned by Cacciotti and Amici to Reed pursuant
to a written Assignment of Lease dated June 20, 1997, and to which Original Lessor, as lessor, consented.

F. The Original Lease, as amended, was assigned by Reed to Jean Francois Meteigner
(“Meteigner”), Jean Francois, Inc. (“Jean”), and Bistro Provencal, Ltd., a California limited partnership
(“Bistro™), pursuant to a written Assignment of Lease dated October 7, 1997, and to which Original
Lessor, as lessor, consented.

G. Original Lessor, as lessor, and Meteigner, Jean, and Bistro entered into a Third
Amendment of Lease dated October 7, 1997 (“Third Amendment”).

H. The Original Lease, as amended, was assigned by Meteigner, Jean, and Bistro to
Thaddeus Smith (“Smith”) and John Lahr (“Lahr”), pursuant to a written Assignment of Lease dated
February 24, 1999, and to which Original Lessor, as lessor consented.

L. Original Lessor conveyed the Premises to the Trust on May 14, 2002, whereby the Trust
became the lessor of the property.

. Lessor, Smith and Lahr entered into a Fourth Amendment of Lease dated January 1,
2004.

K. The Original Lease, as amended, was assigned by Smith and Lahr to Greg Morris

“Morris”) pursuant to a written assignment of Lease dated May 21, 2012, and to which the Lessor
consented.
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L. Lessor and Morris entered into a Fifth Amendment of Lease dated May 21, 2012.

M. The Original Lease, as amended, was assigned by Morris to TJIBC pursuant to a written
Assignment of Lease dated , 20, and to which Lessor, as lessor, consented.

N. The Original Lease, as amended by the First Amendment, Second Amendment, Third

Amendment, Fourth Amendment and Fifth Amendment is referred to herein as the “Lease.”

0. Assignor desires to assign all of its right, title and interest in and to the Lease and the
Premises to Assignee, and Assignee desires to assume all liabilities under the Lease.

P. Lessor consents to the proposed assignment on the conditions set forth in this
Assignment.
AGREEMENT
1. Effective Date of Assignment. This Assignment shall take effect immediately upon the

closing of the sale of the business located at the Premises (the “Effective Date”) to Assignee, which
escrow is currently pending at Federal Escrow, Inc., 23734 Valencia Blvd., Valencia, California 91355,
escrow number [ ] (“Sale Escrow”). Assignee will promptly notify Lessor of the such closing.

2. Assignment and Assumption. Assignor assigns, transfers and conveys to Assignee all of
its right, title and interest in, to and under the Lease, free and clear of any encumbrances, together with
such other rights, causes of action and remedies as may arise by operation of law, in law or equity, in
connection with the Lease, and Assignee accepts the assignment and assumes and agrees to perform, from
the Effective Date, as a direct obligation to Lessor, all provisions of the Lease.

3. Lessor's Consent. Lessor consents to the assignment without waiver of the restriction
concerning further assignment.

4. Insurance. Assignee agrees to promptly obtain a Certificate of Insurance naming Lessor
as an additional insured on its liability insurance as required under Paragraph 8.2(a) of the Lease.

5. Security Deposit. The parties hereto acknowledge that Lessor now holds the sum of
[$ ] as a security deposit for the benefit of Assignee, to be applied in accordance with the
provisions of the Lease. Assignor releases all claims to that sum.

6. Release of Assignor. Except as otherwise provided in this Agreement, this Agreement shall
operate to release Assignor from its liability to Lessor under the Lease as of the Effective Date.

7. Conditions to Effectiveness of this Assignment. This Assignment shall not be effective
until all of the following conditions for the benefit of Lessor have been satisfied. Assignor and Assignee
will provide instructions to the Sale Escrow in which this Assignment will be deposited that this
Assignment is not to be delivered to Assignor and Assignee until Lessor has advised the Sale Escrow that
the following conditions have been met:

(a) All real property taxes due at a proration to Lessor with regard to the Premises as
of the Effective Date shall be paid to Lessor by Assignor.

(b) All rent payable under the Lease to be current as of the Effective Date and all late
payment penalties due under the Lease will have been paid.

(c) On or before the Effective Date, Lessor is presented with evidence that all
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insurance coverage required by the Lease are in effect.

(d) [Assignee has paid to Lessor the amount of [$ ] as additional security deposit
to be held by Lessor under the security deposit provisions of the Lease. ]

8. Personal Property of Lessor. Attached hereto as Exhibit A is a list of certain personal
property currently located in the Premises which all parties hereto acknowledge is owned by Lessor.

9. Miscellaneous.

(a) Attorney's Fees. If any party hereto commences an action against any of the
other parties arising out of or in connection with this Assignment, the prevailing party shall be entitled to
recover from the losing party reasonable attorney's fees, expert witness, accountant and paralegal fees,
and costs of suit, including attorney’s fees incurred in post judgment proceedings.

(b) Successors and Assigns. Subject to the provision of the Lease, this Assignment
shall be binding on, and inure to the benefit of, the parties and their successors and assigns.

(©) Notice. All notices, requests, demands, and other communications under this
Assignment shall be in writing and shall be deemed to have been duly given on the date of service if
served personally and on the party to whom notice is to be given, on the date of receipt (or refusal to
accept receipt) if delivered by overnight delivery service to the party to whom notice is to be given, or on
the third business day after mailing if mailed to the party to whom notice is to be given, by first class
mail, registered or certified, postage prepaid, and properly addressed as follows:

To Lessor:

Marlene G. Becker
2016 Holmby Avenue
Los Angeles, CA 90025

With a copy to:

1

To Assignor:

TIBC, LLC
L 1

With a copy to:

Kramer, Holcomb & Sheik LLP
1925 Century Park East, Suite 1180
Los Angeles, CA 90067

E-mail: ssheik@khslaw.com

Attn: Shahrokh Sheik, Esq.

To Assignee:

All Access Capital LLC
9454 Wilshire Blvd., 6th Floor
Beverly Hills, CA 90212
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E-mail: David@allacesscapital.com
Attn: David Hay

With a copy to:

Manatt, Phelps & Phillips, LLP
11355 W. Olympic Blvd.

Los Angeles, CA 90064

E-mail: MPortnoff(@manatt.com
Attention: Matthew A. Portnoff, Esq.

(d) Further Acts. Lessor, Assignor and Assignee hereby covenant that each will, at
any time and from time to time upon request by the other, and without the assumption of any additional
liability thereby, execute and deliver such further documents and do such further acts as such party may
reasonably request in order to fully effect the purpose of this Assignment.

(e) No Third Party Beneficiaries. The terms and provisions of this Agreement are
intended solely for the benefit of the parties and their respective permitted successors or assigns, and it is not
the intention of the parties to confer, and this Agreement shall not confer, third-party beneficiary rights upon
any other person.

® Binding Effect. This Agreement shall inure to the benefit of and be binding upon
the parties and their legal representatives, successors and assigns.

(€3] Counterparts. This Agreement may be executed in one or more counterparts,
each and all of which shall be deemed an original and all of which together shall constitute but one and
the same instrument. The facsimile signature of any party to this Agreement or a PDF copy of the
signature of any party to this Agreement delivered by electronic mail for purposes of execution or
otherwise, is to be considered to have the same binding effect as the delivery of an original signature on
an original instrument.

(h) Governing Law. The Parties agree that this Agreement shall be governed by and
construed in accordance with the laws of the State of California without giving effect to any choice or
conflict of law provision or rule thereof. Any proceeding which arises out of or relates in any way to the
subject matter of this Agreement shall be brought solely in the state and federal courts located in Los
Angeles, California, and the Parties both consent to the jurisdiction and venue of each such court. The
prevailing party in any action or suit for breach by another party of any of the covenants, conditions,
agreements or provisions of this Agreement shall be entitled to recover all costs and expenses of the
action or suit, including reasonable attorneys’ fees.

@) Entire Agreement. This Assignment is the entire agreement between the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements between the parties.

[Signatures to follow.]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties as of the date

first above written.

LESSOR

ASSIGNOR

ASSIGNEE

Marlene G. Becker, an Individual

Bernard B. Becker, an Individual

Becker Living Trust

By:
Marlene G. Becker
Its: Trustee

By:
Bernard B. Becker
Its: Trustee

TJBC, LLC,
a California limited liability company

By:

Travis Lester
Its: Managing Member

All Access Capital LLC,
a California limited liability company

By:

David Hay
Its: Managing Member
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EXHIBIT A

Lease, Amendments and Assignments

[Copies to be attached]

Desc
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EXHIBIT B

Personal Property of Lessor

L. Kitchen wood block table

2. Dishwasher

3. Stainless steel sink unit

4. Walk-in cooler

S. Beverage cooler in the bar

6. Two six-burner stoves with oven

7. Fryer

8. Gas charbroiler

9. Two drawer refrigerator unit

10. Center steam table with two door refrigerator
11. Stainless steel work table

12. Three metal wire racks (in walk-in cooler)

13. One metal rack holder

14. Two door freezer

15. One metal floor rack
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Exhibit 1.2
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BILL OF SALE AND ASSIGNMENT AGREEMENT

THIS BILL OF SALE AND ASSIGNMENT AGREEMENT (the “Bill of Sale”) is made and
effective as of , 2016, by TIBC, LLC, a California limited liability company (“Seller”), in favor of
All Access Capital, LLC, a California limited liability company (“Buyer”). All capitalized terms used
and not otherwise defined in this Bill of Sale shall have the respective meanings set forth in the Asset
Purchase Agreement described below.

WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement dated as of
, 2016 (the “Asset Purchase Agreement”).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged:

1. Assignment and Assumption. Subject to the terms and conditions of the Acquisition
Agreement, Seller hereby sells, conveys, transfers and assigns to Buyer all of Seller’s right, title and
interest in and to all of the Purchased Assets free and clear of any and Liens, to have and to hold the same,
with the appurtenances thereof, unto Buyer, its successors and assigns forever, to and for their own use
and benefit.

2. Power of Attorney. For the consideration aforesaid, Seller hereby constitutes and
appoints Buyer, its successors and assigns, the true and lawful attorney or attorneys of Seller, with full
power of substitution, for Seller and in its name and stead, or otherwise, but on behalf, and for the benefit,
of Buyer, its successors and assigns, to demand and receive from time to time, any and all properties
hereby given, granted, bargained, sold, assigned, transferred, conveyed, set over, confirmed or delivered
and to give receipts and releases for and in respect of the same and any part thereof, and from time to time
to institute and prosecute in the name of Seller or otherwise, but for the benefit of Buyer, its successors
and assigns, any and all proceedings at law, in equity or otherwise, which Buyer, its successors or assigns,
may deem proper in order to collect, assert or enforce any claim, right or title of any kind in and to the
properties hereby given, granted, bargained, sold, assigned, transferred, set over, confirmed, delivered or
conveyed, and to defend or compromise any or all actions, suits or proceedings in respect of any of said
properties and do all such acts and things in relation thereto as Buyer, its successors and assigns, shall
deem advisable, Seller hereby declaring that the appointment made and the powers hereby granted are
coupled with an interest and are and shall be irrevocable by Seller in any manner and for any reason.

3. Covenants. Seller, for itself and its successors and assigns, does hereby covenant with
Buyer, its successor and assigns, that Seller and its successors and assigns shall do, execute, acknowledge
and deliver, or shall cause to be done, executed, acknowledged and delivered all such further acts, deeds,
bills of sale, transfers, assignments, conveyances, powers of attorney, conveying and confirming unto
Buyer, its successors and assigns, all and singular, the properties hereby granted, sold, assigned,
transferred, conveyed and delivered as Buyer, its successors or assigns, shall reasonably require.

4. Required Consents. To the extent that the assignment of any claim, suit, contract,
license, lease, charter, commitment, sales order or purchase order to be assigned to Buyer hereby shall
require the consent of the other party thereto, this instrument shall not constitute an assignment of the
same if such consent has not been given and if an assignment or attempted assignment without such
consent of said other party would constitute a breach thereof or in any way adversely affect the rights,
powers, privileges, or liabilities of Seller or Buyer thereunder; provided, however, that once such consent

316709014.1
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is obtained, this instrument shall effect an assignment of such claim, suit, contract, license, permit, lease,
charter, commitment, sales order or purchase order. Seller agrees that it shall use its commercially
reasonable efforts to obtain any required consent of the other party or parties to all such claims, suits,
contracts, licenses, leases, charters, commitments, sales orders or purchase orders of Seller to the
assignment thereof to Buyer and shall cooperate with Buyer in any arrangement which Buyer shall
consider reasonably designed to provide for Buyer the benefits under any such claims, suits, contracts,
licenses, leases, charters, commitments, sales orders or purchase orders which are not assigned hereby,
including enforcement for the benefit of Buyer of any and all rights, powers and privileges of Seller
against the other party or parties thereto arising in respect of any default, breach of cancellation by such
other party or parties or otherwise.

5. Headings. The headings contained in this Bill of Sale are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Bill of Sale.

6. Third Party Actions. Seller hereby agrees to cooperate in defending or prosecuting any
claims or litigation relating to the transfer of title as provided herein, and to make available and furnish
appropriate documents and testimony in connection therewith.

7. No Third-Party Beneficiaries. This Bill of Sale is not intended and shall not be deemed
to confer upon or give any person except the parties to this Bill of Sale and the parties to the Asset
Purchase Agreement and their respective successors and permitted assigns any right, title, interest,
remedy, claim, liability, reimbursement, cause of action or other right under or by reason of this Bill of
Sale.

8. Governing Law. This Bill of Sale shall be construed and enforced in accordance with
the laws of the State of California, regardless of the laws that might otherwise govern under applicable
principles of conflicts laws thereof.

9. Conflict with Asset Purchase Agreement. Nothing contained in this Bill of Sale shall
be deemed to supersede or modify any of the obligations, agreements, covenants or warranties of Seller or
Buyer contained in the Asset Purchase Agreement. In the event that any provision of this Bill of Sale be
constructed to conflict with a provision in the Asset Purchase Agreement, the provision in the Asset
Purchase Agreement shall be deemed to be controlling.

[Remainder of Page Left Blank Intentionally]

316709014.1



Case 2:16-bk-19299-SK Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc
Main Document  Page 63 of 117

IN WITNESS WHEREOF, Seller and Buyer have each caused this Bill of Sale to be duly
executed and delivered as of the date first written above.

ALL ACCESS CAPITAL, LLC,
California limited liability company

By:

Name:
Title:

TJBC, LLC,
a California limited liability company

By:

Name:
Title:

316709014.1
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Exhibit 1.3
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LIQUOR LICENSE TRANSFER AGREEMENT

THIS LIQUOR LICENSE TRANSFER AGREEMENT (this "Agreement") is dated as of

2016 ("Effective Date"), is being executed by and between All Access Capital LLC, a California hmlted
liability company (“Buyer”) and TJBC, LLC, a California limited liability company (“Seller”), and shall
serve as an agreement between all parties for the sale and transfer of the License (as defined below). The
parties hereto hereby agree as follows:

1. Definitions. For the purposes of this Agreement the following terms will be defined as
follows:

(a) “Closing,” and “Closing Date” are terms used interchangeably in this Agreement.
The Closing or the Closing Date with respect to the License (as defined below) shall occur on the earlier
to occur of: (1) the first business day after that period of time which is five (5) days after receipt by Buyer
of written notice that the Department (as defined below) has approved the application for the transfer of
the License to Buyer or Buyer’s designee or (2) the Outside Date.

(b) “Department” shall mean the California Department of Alcoholic Beverage
Control.

(c) “Deposit” shall mean the amount of $ , which shall be deposited by
Buyer in the Escrow pursuant to this Agreement.

(d) “Effective Date” shall mean the date from which all dates in this Agreement will
be measured, shall be the date of this Agreement.

(e) “Escrow” shall have the meaning given thereto in Paragraph 4 hereof.

@ “Escrow Holder” Federal Escrow, Inc.

() “License” shall mean the existing Type 47 “On-Sale General Eating Place”
liquor license for Open Air Kitchen, which bears Alcoholic Beverage License Type Number 350485, used
in the operation of the Restaurant, and has been issued by the Department, as may be amended, modified,
supplemented or renewed.

(h) “Notices” shall mean those certain written notices sent as follows to:

If to Seller: INSERT SELLER NOTICE INFORMATION HERE.

If to Buyer: INSERT BUYER NOTICE INFORMATION HERE.

@) “Opening of Escrow” shall have the meaning given thereto in Paragraph 4
hereof.

Gg) “Qutside Date” Date shall mean the date that is ninety (90) days after the
Effective Date.

(k) “Transfer Price” means the transfer price for the License which shall be equal to

the Deposit.

316699510.1
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2. Transfer. Upon and subject to the terms and conditions set forth in this Agreement,
Seller agrees to transfer all of Seller’s right, title and interest in, to and under the License. In
consideration of Seller’s transfer of the License to Buyer, Buyer will pay to Seller the Transfer Price.

3. Transfer Price. Upon the Opening of Escrow (as defined in Paragraph 4 below), Buyer
shall deliver the Deposit to Escrow Holder.

4. Escrow.

(a) Opening of Escrow. As soon as reasonably practicable after the mutual
execution of this Agreement, Buyer and Seller will open an escrow (the “Escrow”) with the Escrow
Holder by delivering to Escrow Holder a fully executed copy of this Agreement and copies of the
License, delivery of which copies shall be the responsibility of Seller, and in accordance with the
provisions of the Alcoholic Beverage Control Act and Title 4, California Code of Regulations (the
“Opening of Escrow”). The transfer of the License will be completed through the Escrow. Buyer and
Seller agree to execute any additional instructions reasonably required by the Escrow Holder. If there is a
conflict between any printed escrow instructions and this Agreement, the terms of this Agreement will
govern.

(b) Closing. The Closing for the License shall occur on the Closing Date. In the
event that the Department disapproves the application for the transfer of the License to Buyer or Buyer’s
designee, and Buyer has notified the Escrow Holder of such disapproval, Escrow shall terminate, Escrow
Holder shall immediately deliver the Deposit to Buyer.

5. Deliveries to Escrow Holder.

(a) By Seller. On or prior to the Closing Date, Seller will deliver or cause to be
delivered to Escrow Holder the following items:

@) Three original executed copies of a Bill of Sale for the License (“Bill of
Sale), in the form attached to this Agreement as Exhibit A, duly executed and acknowledged by Seller
conveying the License to Buyer; and

(ii) Such other instruments and documents required by the Department and
as may be reasonably requested by Escrow Holder relating to Seller, to the License and as otherwise
required to transfer the License to Buyer pursuant to the terms and conditions of this Agreement and the
requirements of applicable local and state law.

(b) By Buyer. On or prior to the Closing Date, Buyer shall deliver or cause to be
delivered to Escrow Holder the following items:

@) Any funds to cover its share of the escrow fees and costs, pursuant to
Section 8; and

(ii) Such other instruments and documents as may be reasonably required by
Escrow Holder relating to Buyer, to the License, or as otherwise required to transfer the License to Buyer
pursuant to the terms and conditions of this Agreement and the requirements of applicable local and state
law.

6. Application for Transfer. As soon as reasonably practical after the Effective Date, Buyer
shall file or cause to be filed with the Department an application for the transfer of the License to Buyer

316699510.1
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or Buyer’s designee. Buyer shall pay all application fees required by the Department in connection with
the transfer of the License.

7. Termination. If this Agreement is terminated, Buyer and Seller shall each pay 'z of any
Escrow termination fees.

8. Costs and Expenses. With respect to the Closing, Buyer and Seller will each pay % of all
escrow fees and costs. In connection with the proposed transaction, Buyer and Seller will each pay all of
their own legal and professional fees, fees of other consultants, and all other expenses incurred by Buyer
and Seller, respectively.

9. Disbursements and Other Actions by Escrow Holder. At the Closing, Escrow Holder will
promptly undertake all of the following:

(a) Funds. Disburse all funds deposited with Escrow Holder by Buyer as follows:

@) deliver to Seller the Transfer Price, less the amount of all items, costs
and prorations chargeable to the account of Seller pursuant to the requirements of the Department and any
and all applicable local or state laws and requirements;

(ii) deliver to Escrow all escrow fees and costs; and

(iii)  disburse the remaining balance, if any, of the funds deposited by Buyer
to Buyer, less amounts chargeable to Buyer.

b) Delivery of Documents to Buyer or Seller. Deliver to Buyer two (2) originals of
the Bill of Sale, and any other documents (or copies thereof) deposited into Escrow by Seller, and the
original License. Deliver to Seller one (1) original of the Bill of Sale, and any other documents (or copies
thereof) deposited into Escrow by Buyer.

10. Joint Representations and Warranties. In addition to any express agreements of the
parties contained herein, the following constitute representations and warranties of the parties each to the
other:

(a) Authority. Each party has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein and to consummate this transaction.

(b) Actions. All requisite action (corporate, trust, partnership or otherwise) has been
taken by each party in connection with the entering into of this Agreement, the instruments referenced
herein, and the consummation of this transaction. No further consent of any partner, shareholder,
creditor, investor, judicial or administrative body, governmental authority or other party is required.

() Due Execution. The individuals executing this Agreement and the instruments
referenced herein on behalf of each party and the partners, officers, members or trustees of each party, if
any, have the legal power, right, and actual authority to bind each party to the terms and conditions of
those documents.

(d) Valid and Binding. This Agreement and all other documents required to close
this transaction are and will be valid, legally binding obligations of and enforceable against each party in
accordance with their terms, subject only to applicable bankruptcy, insolvency, reorganization,
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moratorium laws or similar laws or equitable principles affecting or limiting the rights of contracting
parties generally.

11. Seller’s Warranties and Representations. Seller makes the following representations,
covenants and warranties and acknowledges that Buyer will rely on such representations, covenants and
warranties in acquiring the License, which will survive the Closing: (i) the License is and as of the date
of Closing shall be in full force and effect, (ii) Seller is the sole owner of the License, (iii) Seller has not
previously transferred the License, or any interest therein, to any other party and has the full power and
authority to transfer such License to Buyer in accordance with this Agreement, (iv) Seller shall clear any
outstanding violations that may exist in connection with the License, and (v) Seller represents that there
are no payments that are past due or outstanding to any governing authorities having jurisdiction over the
License.

12. Covenants. So long as this Agreement remains in full force and effect:

(a) Without the prior written consent of Buyer, Seller will not convey any interest in
the License and will not amend, modify, renew, extend or terminate the License without the prior written
consent of Buyer, which consent may be withheld in Buyer’s sole and absolute discretion.

(b) Seller will keep and perform all of the obligations to be performed by Seller
under the License to keep it in full force and effect and to permit the License to be sold to Buyer as
provided herein.

(©) Buyer shall use commercially reasonable efforts to diligently prosecute its
application for the transfer of the License.

13. Indemnification.

(a) Indemnification By Seller. Seller agrees to indemnify, defend and hold Buyer
harmless for, from and against any and all claims, demands, liabilities, costs, expenses, damages and
losses, cause or causes of action and suit or suits of any nature whatsoever arising from any use of the
License prior to the Closing and from any misrepresentation or breach of a warranty or covenant by Seller
in this Agreement or any document delivered to Buyer pursuant to this Agreement.

(b) Indemnification By Buyer. Buyer agrees to indemnify, defend and hold Seller
harmless for, from and against any and all claims, demands, liabilities, costs, expenses, damages and
losses, cause or causes of action and suit or suits of any nature whatsoever arising out of Buyer’s use of
the License after the Closing and from misrepresentation or breach of warranty or covenant by Buyer in
this Agreement or any document delivered to Seller pursuant to this Agreement.

(©) Survival. The provisions of this Paragraph will survive the Closing.
14. Remedies and Liquidated Damages.
(a) Remedies. In the event of a breach of any of the covenants or agreements set

forth in this Agreement, the parties hereto shall be entitled to any and all remedies available at law or in
equity, including but not limited to the equitable remedies of specific performance or mandatory or
prohibitory injunction issued by a court of appropriate jurisdiction. The parties hereto agree that in the
event it becomes necessary for any party to defend or institute legal proceedings as a result of the failure
of either party to comply with the terms, covenants, agreements and/or conditions of this Agreement, it is
understood and agreed that the prevailing party in such litigation shall be entitled to be reimbursed for all
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costs incurred or expended in connection therewith, including, but not limited to, reasonable attorneys'
fees (including appellate fees) and court costs.

(b) Liquidated Damages. IF BUYER DEFAULTS IN ITS OBLIGATION TO
CLOSE THE PURCHASE OF THE LIQUOR LICENSE ON THE CLOSING DATE OR OTHERWISE
BREACHES ANY OF THE COVENANTS SET FORTH IN THIS AGREEMENT, SELLER SHALL
HAVE AS ITS SOLE AND EXCLUSIVE REMEDY FOR SUCH DEFAULT THE RIGHT TO
TERMINATE THIS AGREEMENT AND RETAIN A PORTION OF THE DEPOSIT EQUAL TO $100
(“NONREFUNDABLE PORTION”) AS FULL, AGREED AND LIQUIDATED DAMAGES. THE
PARTIES HERETO EXPRESSLY AGREE AND ACKNOWLEDGE THAT IN THE EVENT OF A
DEFAULT BY BUYER, SELLER’S ACTUAL DAMAGES WOULD BE EXTREMELY DIFFICULT
OR IMPRACTICABLE TO ASCERTAIN, THAT THE NONREFUNDABLE PORTION REPRESENTS
THE PARTIES’ REASONABLE ESTIMATE OF SUCH DAMAGES, AND THAT SUCH AMOUNT
IS NOT UNREASONABLE UNDER THE CIRCUMSTANCES EXISTING AT THE TIME THIS
AGREEMENT WAS MADE. THE PAYMENT OF THE NONREFUNDABLE PORTION AS
LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369.

SELLER’S INITIALS: BUYER’S INITIALS:
15. Miscellaneous.

(a) Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which taken together, shall constitute one and the same instrument.

b) Partial Invalidity. If any term or provision of this Agreement will be deemed to
be invalid or unenforceable to any extent, the remainder of this Agreement will not be affected thereby,
and each remaining term and provision of this Agreement will be valid and be enforced to the fullest
extent permitted by law.

() Notices. All notices or other communications required or permitted hereunder
must be in writing, and must be personally delivered (including by means of professional messenger
service) or sent by overnight courier, or sent by registered or certified mail, postage prepaid, return receipt
requested or if by facsimile, with electronic confirmation of good receipt by receiving facsimile machine
to the addressees set forth in Paragraph 1. All notices sent by mail will be deemed received 3 days after
the date of mailing and all notices sent by other means permitted herein shall be deemed received on the
date delivered. Buyer and Seller hereby agree that notices may be given hereunder by the parties’
respective counsel and that, if any communication is to be given hereunder by Buyer’s or Seller’s counsel,
such counsel may communicate directly with all principals as required to comply with the provisions of
this Paragraph.

(d) Broker. Seller represents and warrants to Buyer, and Buyer represents and
warrants to Seller, that no broker or finder has been engaged by them, respectively, in connection with
any of the transactions contemplated by this Agreement, or to its knowledge is in any way connected with
any of such transactions. Buyer will indemnify, save harmless and defend Seller from any liability, cost,
or expense arising out of or connected with any claim for any commission or compensation made by any
person or entity claiming to have been retained or contacted by Buyer in connection with this transaction.
Seller will indemnify, save harmless and defend Buyer from any liability, cost, or expense arising out of
or connected with any claim for any commission or compensation made by any person or entity claiming
to have been retained or contacted by Seller in connection with this transaction. This indemnity provision
will survive the Closing, or any earlier termination of this Agreement.
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(e) Waivers. No waiver of any breach of any covenant or provision contained herein
will be deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant or
provision contained herein. No extension of time for performance of any obligation or act will be deemed
an extension of the time for performance of any other obligation or act except those of the waiving party,
which will be extended by a period of time equal to the period of the delay.

® Successors and Assigns. This Agreement is binding upon and inures to the
benefit of the permitted successors and assigns of the parties hereto.

() Professional Fees. In the event of the bringing of any action or suit by a party
hereto against another party hereunder related to this Agreement or the License, then in that event the
prevailing party will be entitled to have the recovery of and from the other party all costs and expenses of
the action or suit, actual attorneys’ fees, witness fees and any other professional fees resulting therefrom.

(h) Entire Agreement. This Agreement (including all Exhibits attached hereto)
constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and
may not be modified except by an instrument in writing signed by the party to be charged.

@) TIME OF ESSENCE. SELLER AND BUYER HEREBY ACKNOWLEDGE
AND AGREE THAT TIME IS STRICTLY OF THE ESSENCE WITH RESPECT TO EACH AND
EVERY TERM, CONDITION, OBLIGATION AND PROVISION HEREOF.

G) Construction. This Agreement has been prepared by Buyer and its professional
advisors and reviewed by Seller and its professional advisers. Buyer and Seller and their respective
advisors believe that this Agreement is the product of all of their efforts, that it expresses their agreement
and that it should not be interpreted in favor of or against either Buyer or Seller. The parties further agree
that this Agreement will be construed to effectuate the normal and reasonable expectations of a
sophisticated Buyer and Seller.

(k) Governing Law. The parties hereto expressly agree that this Agreement will be
governed by, interpreted under, and construed and enforced in accordance with the laws of the State of
California.

() Confidentiality. Unless otherwise agreed to herein or in writing by Seller and
Buyer, each party will keep confidential all documents, financial statements, reports or other information
provided to, or generated by the other party relating to the License and will not disclose any such
information to any person other than (i) those employees and agents of Seller or Buyer; (ii) those who are
actively and directly participating in the evaluation and the negotiation and execution of this Agreement;
(iii) Escrow Holder; and (iv) governmental, administrative, regulatory or judicial authorities in the
investigation of the transfer of the License. The provisions of this Paragraph will survive the termination
of this Agreement other than by Closing.

(m) Survival. All obligations of the parties contained herein which by their terms do
not arise until after the Closing, and any other provisions of this Agreement which by their terms survive

the Closing, shall survive the Closing.

(n) Amendments. This Agreement may be amended only by written agreement
signed by the parties hereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and
year hereinabove written.

BUYER: All Access Capital, LLC,
a California limited liability company

By:
David Hay
Its: Manager

SELLER: TIBC, LLC,
a California limited liability company

By:

Name:
Its: Authorized Signatory
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EXHIBIT A
BILL OF SALE
LIQUOR LICENSE BILL OF SALE AND ASSIGNMENT OF INTANGIBLES

THIS LIQUOR LICENSE BILL OF SALE AND ASSIGNMENT OF INTANGIBLES
(“Assignment”) is made by and between All Access Capital LLC, a California limited liability company
(“Assignee”) and TIBC, LLC, a California limited liability company ("Assignor"), with reference to the
following facts:

A. Assignor and Assignee have entered into that certain LIQUOR LICENSE TRANSFER
AGREEMENT dated as of , 2016 (“Agreement”). Any capitalized terms used herein and not
otherwise defined shall have the meanings ascribed to them in the Agreement.

B. Pursuant to the terms and conditions of the Agreement, Assignor desires to assign to
Assignee any and all of Assignor’s right, title and interest in, under and to the existing liquor license for
the Open Air Kitchen, which bears Alcoholic Beverage License Type Number 350485, and has been
issued by the Department, as may be amended, modified, supplemented or renewed (collectively,
“License”).

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties agree as follows:

1. Effective as of the Closing (as defined in the Agreement), Assignor hereby sells, assigns,
conveys, and transfers to Assignee any and all of Assignor’s right, title, claim and interest in, under and to
the License.

2. Effective as of the Closing, Assignee accepts the assignment made hereby and shall be
entitled to all rights and benefits accruing to the Assignor thereunder.

3. Assignor hereby represents and warrants to Assignee that no previous assignment of any
interest in the License has been made and that Assignor is the sole owner of good title to the License free
and clear of all liens, encumbrances and rights in favor of third parties. Assignor covenants that Assignor
will, at any time and from time to time upon written request therefor, execute and deliver to Assignee and
Assignee’s successors and assigns such documents as Assignee or they may reasonably request in order to
fully assign and transfer to and vest in Assignee or Assignee’s successors and assigns and protect
Assignee and Assignee’s successors and assigns to realize upon or otherwise enjoy such rights and

property.

4, The provisions of this Assignment shall be binding upon and inure to the benefit of
Assignor and Assignee and their respective successors and assigns.

5. This instrument shall be construed in accordance with, and the rights of the parties
hereunder shall be governed by, the laws of the State of California.
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the date
first set forth above.

ASSIGNEE: All Access Capital, LLC,
a California limited liability company

By:
David Hay
Its: Manager

ASSIGNOR: TJBC, LLC,
a California limited liability company

By:

Name:
Its: Authorized Signatory
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ASSIGNMENT OF LEASE

This Assignment of Lease ("Assignment") dated May 21, 2012, is made by
and among Bernard B. Becker and Marlene G. Becker, individually, and as
Trustees of the Becker Living Trust (the “Trust” or sometimes “Lessor”), whose
address 1s 2016 Holmby Avenue, Los Angeles, California 90025, Greg Morris
(“Morris” or “Assignor”), whose address is 5830 Foothill Dr., Los Angeles, CA
90068-3613, and TIBC, LLC, a California Limited Liability Company
(“Assignee”), whose address is 829 La Cienega Blvd, Los Angeles, CA 90069, who
agree as follows:

1. Recitals. This Assignment is made with reference to the following
facts:

a. Marlene G. Becker as lessor (sometimes “Lessor”) and Nazrul I.

Ali and Faisal Ali (collectively, "Ali") entered into a written lease dated April 1,
1992 (the "Original Lease"), in which Lessor leased to Ali premises located in
the City of Los Angeles, County of Los Angeles, State of California, commonly
known as 829 North La Cienega Boulevard (the "Original Premises"), and more
particularly described in the Original Lease.

b. Marlene G. Becker as lessor and Ali entered into a First
Amendment of Lease dated September 15, 1992 (the "First Amendment"), in
which the property described in the First Amendment was added to the Original
Lease (this additional property together with the Original Premises is referred to
herein as the "Premises").

c. The Original Lease, as amended, was assigned by Ali to
Anthony Cacciotti ("Cacciotti") and Amici Di Los Angeles, a California
corporation ("Amici") pursuant to a written Assignment of Lease dated June 21,
1993, and to which Marlene G. Becker as lessor consented.

d. Lessor and Cacciotti, Amici, and Brian Reed ("Reed") entered
into a Second Amendment of Lease dated April 1, 1996 (the "Second
Amendment"), in which Reed was added as a lessee.

e. The Original Lease, as amended, was assigned by Cacciotti and
Amici to Reed pursuant to a written Assignment of Lease dated June 20, 1997, .
and to which Marlene G. Becker as lessor consented.

f. The Original Lease, as amended, was assigned by Reed to Jean
Francois Meteigner (“Meteigner”), Jean Francois, Inc. (“Jean”), and Bistro
Provencal, Ltd. (“Bistro”) pursuant to a written Assignment of Lease dated

"~ October 7, 1997, and to which Marlene G. Becker as lessor consented.

Desc
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g. Marlene G. Becker as Lessor and Meteigner, Jean, and Bistro
entered into a Third Amendment of Lease dated October 7, 1997 (“Third
Amendment”).

h. The Original Lease, as amended, was assigned by Meteigner, :
Jean, and Bistro to Thadeus Smith (“Smith”) and John Lahr (“Lahr”) pursuant to
a written Assignment of Lease dated February 24, 1999, and to which Marlene G.
Becker as Lessor consented.

1. Marlene G. Becker conveyed the Original Premises to the Trust
on May 14, 2002, and the Trust is now the Lessor of the property.

j. The Original Lease, as aménded, was assigned by Smith and
Lahr to Morris pursuant to a written Assignment of Lease dated December, 2003,
and to which the Lessor consented.

k. Lessor, Smith and Lahr entered into a Fourth Amendment of
Lease dated January 1, 2004.

1. Lessor and Assignor'have entered into a Fifth Amendment of
Lease dated May 21, 2012, to be effective concurrently with the effectiveness of
this Assignment.

m. The Original Lease, as amended by the First Amendment, the
Second Amendment, the Third Amendment, the Fourth Amendment, and the
Fifth Amendment is referred to herein as the "Lease".

n. Assignor desires to assign all of its right, title and interest in
and to the Lease and the Premises to Assignee, and Assignee desires to assume
all liabilities under the Lease.

0. Lessor consents to the proposed assignment on the conditions
set forth in this Assignment.

2. Effective Date of Assignment. This Assignment shall take effect
upon the closing of the sale of the business located at the Premises to Assignee,
which escrow is currently pending at Wilshire Escrow Company, 4720 Wilshire
Boulevard, Los Angeles, California 90010, escrow number 125449 (“Sale
Escrow”). Assignee will notify Lessor of the closing on the date of closing.

3. Assignment and Assumption. Assignor assigns and transfers to
Assignee all of its right, title and interest in and to the Lease and Assignee
accepts the assignment and assumes and agrees to perform, from the date the
assignment becomes ¢ffective, as a direct obligation to Lessor, all provisions of
the Lease. '
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4. Lessor's Consent. Lessor consents to the assignment without waiver
of the restriction concerning further assignment.

5. Default of Lease.

a. Notice to Assignor. Lessor will send to Assignor any notice of
default that Lessor sends to Assignee.

b. Right to Cure. If Assignee is in default of the Lease, before
Lessor will exercise any of the rights available to Lessor by reason of any
default, Assignor shall have the right for a period of five (5) days after the period
expires for curing rent defaults, and ten (10) days after the period expires for
curing non-rent defaults, in which to cure any default of Assignee. If any default,
other than non-payment of rent, cannot reasonably be cured within the additional
10-day period, the commencement of the cure of the default within such 10-day
period shall be deemed a cure of the default, provided the cure is diligently
prosecuted to completion.

c. Assignor's Remedies Against Assignee. If Assignee defaults
under the Lease, Assignor shall have all rights against Assignee that are
available by law. If Lessor sues Assignor as a result of Assignee's failure to
fulfill its obligations under the Lease, then Assignee shall indemnify or defend
Assignor from and against any actual and documented loss, cost, damage,
liability or expense, including reasonable attorney's fees and court costs,
incurred by Assignor as a result of such lawsuit.

6. Assignor's Liability. Assignor shall remain liable for the performance
of the provisions of the Lease, even though Assignee has direct liability to
Lessor for performance of all the provisions of the Lease. Assignor, however,
will not be liable for any obligations incurred under the Lease subsequent to the
commencement of the fourth extended term of the Lease if the option for the
fourth extended term is exercised. Assignee further agrees to obtain a Certificate
of Insurance naming Assignor as an additional insured on the liability insurance
required under Paragraph 8.2(a) of the Lease for the period of Assignee’s
liability as defined herein.

7. Security Deposit. The parties hereto acknowledge that Lessor now
holds the sum $5,850 as a security deposit, to be applied in accordance with the
provisions of the Lease. Assignor releases all claims to $4,946.25 of that sum
which is to be paid to the Lessor for amounts owed by Assignor to Lessor for two
lease assignment fees and expenses incurred by Lessor in considering a proposed
lease amendment.

8. Conditions to Effectiveness of this Assignment. This Assignment
shall not be effective until all of the following conditions for the benefit of
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Lessor have been satisfied. Assignor and Assignee will provide instructions to
the Sale Escrow in which this Assignment will be deposited that this Assignment
is not to be delivered to Assignor and Assignee until Lessor has advised the Sale
Escrow that these conditions have been met

a. All real property taxes due at a proration to Lessor with regard
to the Premises shall be paid to Lessor out of the sale escrow referenced in
Paragraph 2 hereof (the "Sale Escrow").

b. All rent payable under the Lease to be current at the time of the
close of the Sale Escrow and all late payment penalties due under the Lease will
have been paid.

c. On or before the closing of the Sale Escrow, Lessor is presented
with evidence that all insurance coverages required by the Lease are in effect.

d. Lessor has confirmed to Escrow before closing that the Lease
has been personally guaranteed by Travis Lester, Justin Safier, Broseph’s
Restaurant Group LLC, a California limited liability company, and William H.

‘Miller 11.

g. Assignee has paid to Lessor the amount of $8,633 as a security
deposit to be held by Lessor under the security deposit provisions of the Lease.

9. Personal Property of Lessor. Attached hereto as Exhibit A is a list of
certain personal property currently located in the Premises which all parties
hereto acknowledge is owned by Lessor.

10. Miscellaneous.

a. Attorney's Fees. If any party hereto commences an action
against any of the other parties arising out of or in connection with this
Assignment, the prevailing party shall be entitled to recover from the losing
party reasonable attorney's fees, expert witness, accountant and paralegal fees,
and costs of suit, including attorneys fees incurred in post judgment proceedings.

_ b. Successors and Assigns. Subject to the provision of the Lease,
this Assignment shall be binding on, and inure to the benefit of, the parties and
their successors and assigns.

c. Notice. All notices, requests, demands, and other
communications under this Assignment shall be in writing and shall be deemed
to have been duly given on the date of service if served personally and on the
party to whom notice is to be given, on the date of receipt (or refusal to accept
receipt) if delivered by overnight delivery service to the party to whom notice is
to be given, or on the third business day after mailing if mailed to the party to
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whom notice is to be given, by first class mail, registered or certified, postage
prepaid, and properly addressed as follows:

To Lessor:

Marlene G. Becker
2016 Holmby Avenue
Los Angeles, CA 90025

With a copy to:

Al Marsella, C.P.A.

1680 N. Vine Street, #504
Hollywood, CA 90028
Fax (323) 464-9899

To Assignor:

Greg Morris
5830 Foothill Dr.
Los Angeles, CA 90068-3613

To Assignee:

Travis Lester
13816 Bora Bora Way, #a202
Marina del Rey, CA 90254

With a copy to:

Gay L. Harwin, Esquire

Law Offices of Gay L. Harwin
9454 Wilshire Boulevard, Suite 707
Beverly Hills, California 90212

d.  Further Acts. Lessor, Assignor and Assignee hereby covenant
that each will, at any time and from time to time upon request by the other, and
without the assumption of any additional liability thereby, execute and deliver
such further documents and do such further acts as such party may reasonably
request in order to fully effect the purpose of this Assignment.

e. Governing Law. This Assignment shall be governed by and
construed in accordance with the laws of the State of California.
f. Entire Agreement. This Assignment is the entire agreement between the parties
hereto with respect to the subject matter hereof and supersedes all prior
agreements between the parties hereto with respect thereto. This Assignment may
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not be altered, amended, changed, terminated or modified in any respect or
particular, unless the same shall be in writing and signed by the party to be
charged and unless such amendment has been approved in writing by Lessor.

IN WITNESS WHEREOF, this Assignment has been duly executed by the
parties as of the date first above written.

Marlene G. Becker,
Individually and as Trustee

of the BECKER LIVING
TRUST, Lessor

Bernard B. Becker, v
Individually apd as Trustee

of the BECKER JLIVNING
TRUST, Leg

Greg‘Mor\is, ssignor

TIBC, LLC, a California limited liability company,
Assignee

By: Broseph’s Restaurant Group LLC
a California limited liability
company, managing member for

.74

/ Travis ,I%ste\l\,’Managing
Member '

00275240.D0C
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EXHIBIT A

Lease and Amendments

00275240.DOC
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EXHIBIT B

Personal Property of Lessor:

1. Kitchen wood block table
2. Dishwasher
3. Stainless steel sink unit

4. Walk-in cooler

5. Beverage cooler in the bar

6. Two six-burner stoves with oven

7. Fryer

8. Gas charbroiler

9. Two drawer refrigerator unit

10.  Center steam table with two door refrigerator
11.  Stainless steel work table

12. Three metal wire racks (in walk-in cooler)

13.  One metal rack holder

14.  Two door freezer

15.  One metal floor rack

16.  Two propane gas space heaters

17. One cash register by bar

00275240.DOC
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_S_TANDARD INDUST RIAL/COMM'ERCIAL SINGLE-TENANT LEASE—NET

(Do not use this form for Muiti-Tenant Properzy)

1. Basic Provisions {*Basic Provislons”) : _
1 Parties: This Lease (“Lease”), dated for reference purposes only, _April 1 1992 Is made
by and between _._Marlene G, Becker . - _

and _ Nazrul I, Ali and Faisal Alj

- - ("Leasee”),
(collectively the “Parties] or individually a “Party”).
1.2 . Premises: That centain reai property, including all improvements therein or to be provided by Lessor under the terms of this
- Lease, and commonly known by the street address of _829 North La_ Cienega Boulevard
located in the County of Los Angeles ___Stateof _California :
and generally described as (describe briefly the nature of the property) @ _Single story restaurant facility
i (See Exhibit "A" attached for leqal description)

(“Lessor”)

. < '1(\\ v" 6B (“Premises”). (See Paragraph 2 for further provisions.)
13 Term: Seven (7) % months (“Original Term”) commencing _APril 1, 1992
("Commencement Date”) and ending 1, 1999 {“Explration Date”). (See Paragraph 3 for furthar provisions.)
1.4 Early Possession: _NOt applicable (“Early Possession Date").
(See Paragraphs 3.2 and 3.3 for further provisions.) .
15 BaseRent:$__3,900.00 per month {“Base Rent”), payable on the .__£irst day of each

month commencing _April 1, 1992; no rent to _be charged for April and May, 1992,
and_a total of $1,950.00 per month for the months of June through Ge-bo-ber,"]
1992. (See paradraph 50 for furthef mOBthly Ient (see Paragraph 4for huther Nehons) F

03 - this box is checked, there are provisions In this Lease for the Base Renfto be scfusien =

. 1.6 Base Rent Paid Upon Execution: $ 3,900.00 .

as Base Rent for the period _.JUne and July, 1992,

1.7 Security Deposit§_5,850.00 L (*Security Deposit™). (See Paragraph 5 for further provisions.)
1.8 Pormitted Use: - The premises are. to be used as a_bar and restaurant - :
e _ : e . . (See Paragraph 6 for further provisions))
‘1.9 _tnsuring Party: Leasor Is the “Insuring Party” unless ctherwise stated hereln. (See Paragraph 8 for further provisions.)
. 1.10 Real Estate Brokers: The following real estate brokers (collectively, the “Brokers”) and brokerage relationships exist in this
transaction and are consented to by the Parties {check applicable boxes): : : ’
~ Coldwell Banker e -

B Lessor exclusively. ("Lessor's Broker”); [J both Lessor and Lessee, and’

represents

rk Group :
Lessea exclusively ("Lessee's Broker”); [J both Lessee and Lessor. (See Paragraph 15 for further provisions.)
1.11- Guarsntor. The obligations of the Lessee under this Lease are to be guaranteed by —
5 : i : - . {“Guarantor”). (See Paragraph 37 for further provislons.)
1.12 - Addenda. Attached hereto Is an Addendum or Addenda consisting of Paragraphs _49__ through and Exhibits
: i . — ; all of which constitute a part of this Lease.

: reprasonts

‘2. Premises. B )
" 21 Letting. Lessor hereby leases to Lesses, and Lessee hereby loases from Lessor, the Premises, 1or the term, at the rental, and upon all of the terms,
covenants and conditions set forth In this Lease.Untess otherwise provided herein, any statement of square lootage set forth In this Lease, or that may

have been used In calculating rental, Is an approximation which Lessor and Lessee agres Is réasonable and the rental based thereon Is not subject to
revision whether or nol the aclual square footage Is more or lass.. - . ) e :

2.4 Acceptance of Premises. Lessee hereby acknowledges: (a that It has béen advised by the Brokers to satisty ltself with respect to the condltion
of the Premises (Including but fiot timited to the electrical and.fire sprinkler systems, securlly, environmental aspects, compliance with Applicable Law,
-a$ defined In Paragraph 6.3} and the present and future sultability of the Premises for Lessae’s Intended uss, {b) that Lessee has made such Investigation
as It deema necessary with reference to such matters and assumes all responsibiity therefor as the same relate to Lessee's occupancy of the Premises
and/or the term of this Lease, and (c) that nelther Lessor, rior any of Lessor’s agents, has made any oral or written representations or-warranties with
respect to the said matters other than as set forth in this Lease.

2.5 Lessee Prior Owner/Occupant The warranties made by L_es.sor In this Paragraph 2 shall be of no force or effect It Inmedlately prior to the date
set forth In Paragraph 1.1 Lessee.was the owner or occupant of the Premises. In such event, Lessee shall, at Lessee's sole cost and expense, correct any
non-compliance of the Premises with sald warranties. . ’ . :

3. Term. i . . R R

3.1 Term. The Commencement Date, Explration Date and Orlginal Term of this Lease are as specified in Paragraph 1.3.

3.2- Early Possesslon. If Lessee tolally or partially occuples the Premisas prior to the Commencement Date, the obligation to pay Base Renl shall be
abated for the period of such early possession. All other terms of this Lease, however, {including but not limited 1o the obligations to pay Rea! Property .
Taxes and Insurance premlums and to malntain the Premises) shall be in effect during such perlod. Any such early possession shall not affect no,
advance the Expiration Date of the Orlginai Term. . . m G 3 -

v . C ' Inftials :
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if one s specified in Paragraph 1.4, or, if »..-Early Possession Date is gpecified, by the Commenc... ... Date, Lessor shall not be subjact to any liability
therefor, nor shall such failure affect the validity of this Lease. or the obiigations of Lessee hereunder, o extend the term hereol. but in such case, Lessee
shall not, except as otherwise provided herein, be obligated to pay rent or perform any other obligation of Lessee under the terms of this Lease uniil Lessor
delivers possession of the Premises to Lessee. If possession of the Premises is not delivered 1o Lessee within sixty (60) days atter the Commencement
Date, Lesses may, at its option, by notice in writing to Lessor within ten (10) days thereafler, cancel this Lease, in which evenl the Parties shall be discharged
from alf obligations hereunder; provided. however, that if such written notice by Lesses is not received by Lessor within said ten (10) day period, Lessee's
right 1o cancel this Lepse shall lerminate and be of no further force or eflect. Except as.may be otherwise provided, and regardiess of when the term

. actually commences, if possession is not tendered 1o Lessee when required by this Lease and Lessee does not terminate this Lease, as aforesaid, the '
period free of the obligation to pay Base Rent, if any, that Lessee would otherwise have enjoyed shall run from the date ol delivery ol possession and
continue for a pericd equal to what Lessee would othérwise have enjoyed under the terms hergof, but minus any davs of delay-caused by the acts,
changes or omissions of Lessee. ' C

4. Rent

4.1 Base Rent. Lessee shall cause payment of Base Renl and other rent or charges, as the same-may be adjusted from time to time, lo be received
by Lassor in lawful money of the United States, without offset or deduction, on or before the day on which It is due under the terms of this Lease. Base
Rent and all other rent and charges for any period during the term haraof which Is for less than one (1) full calendar month shall be prorated based upon
the actual number of days of the calendar month involved. Payment of Base Rent and other charges shall be made to Lessor at Its eddress stated herein
or to such other parsons or at such other addresses as Lessor may from time tc time designate In writing to Lessee. ’

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit set forth In Paragraph 1.7 as security for Lessee’s
falthful performance of Lessee's obilgations under this Lease. If-Lessee falls to pay Base Rent or other rent or charges due hereunder, or otherwise
Defaults under this Lease (as defined in Paragraph 13.1), Lessor may.use, apply or retain all or any portion of said Security Deposlt for the payment of
ainy amount.due Lessor of to.relmburse.or compensate Lessor for-any. babiiity, cost, expenss, loss or damage (including attomneys" lees) which Lessor
may sutfer-of Incur by reason thereof. if Lessor-uses or applies ell or any.portion_pf 82i0. Security Daposit, Lesses shallyithin ten (10) gays.alier written,
requiist therefor-depostt moneyswith Lsssor sufficlant o restore; sakd Seourity. Deposit ip the full smount required by this Ceas4. Any fjiue itis Rasé Rent
increases during the term of thistease, Lessqe shall; upon written requestdrom Lessor, deposit addifional moneys.with Lessor sufficienf to maintain the’
same ratio between thé Security Deposit and the Basy Rent:as those. motintaars spedifiad In the.Basic Provisions. Lessor shall not be feguired (0 keep
all or'any part Bt the Security Depositisaparate from its genaral-accounts. Lessar aball,at:Ahe expirationor. eariier lérmination of the term, hereot and af
Lesbiee has vacaled the Premises;return to Lesset: {or, -af Lessor's aption, to the last assignee; i{.any, i Lessee's interés{ hersin), that Sortion of Jhe
Security Deposit nol used or applied by Lessor. Unless otherwisa expressly.agreed in writing by Lessor, no part of the Security Deposit shall be consldersd
L,

:be held In tyst, to bear interest or-other-ingrement for its use, or tg be prepayifient for. _ar_ay;m‘b_r\zb  be paid by Lesses pn_def‘zvrgls..Le'ase'. '

TR P

e 0,

6.1 Use, Lesses shall use and occupy the Premises only for thé purposés sat forl in Paragragh 1,8, or dny other Use whiich is Tofibarable thereto.
and for no other purpose. Lessee shall not.use qr permit the usé of the Premises in & Maniiér that creates weste or a nulsance, or that:disturbs owhers
and/or occupants of, or causes damage lo, neighboring premises or properties. ™ T TTRARTIINT e PR L ey T i
6.2 Hazardous Substances.

(a) Reportsble Uses Require Consent, The term “Hazardous Substance” as used in this Lease shall mean any product, substance, chemical,
material or waste whose presence, nature, quantity-and/or intensity of exislence, use, manufacture, disposal, transportation, spil, release or eftact, either
by itsell or in comblnation with other materials expected 10 be on the Premises, I either: () potentially injurious to the public health, satety or welfare, the
environment or the Premisas, {il) regulated or monitored by any governmental authority; or {iii) a basis for liability of Lessor to any governmenta! agency
of third party under any applicable statute or common law theory. Hezardous Substance shall include, but not be limited to, hydrocarbons, petroleum, -
-gasoline; crude oil or any préducts, by-products or fractions thersof. Lessee shalt not engage in any activity In, on or about the Premises which constihtes
a Reportable Use (as hereinalier defined) of Hazardous Substances without the express prior written consent of Lessor-and compliance in a timely manner
(at Lessee's sole ¢ost and expense) with all Applicable Law (as dsfined in Paragraph 6.3). “Reportable Use™ shall mean (j) the installation or use of any
above or below ground storage tank, {ii) the generation, possession, storage, use, transporiation, of disposal of a Hazardous Substance that requires a
permlf from, or with respect to which a report, notice, reglstration o business plan is required to be filed with, anty governmental authority. Reportable Use
shall also Include Lessae's being responslble for the presence In, on or about the Premises of a Hazardous Substance with respect to which any Applicable

. Law requires that a nolice be glven to persons entering or occupying the Premises or neighboring properties. Notwithstanding the foregoing, Lessae may,
witholrt Lessor's prior consent, but Iin compliance with all Applicable Law, use any ordinary and customary materials reasonably required 1o be used by
Lessés in the nomnal course of Lessée's business permitied on thi Premises, &o long as such use Is not a Reportable Use and does not expose the Premises
o1 nelghboring propeities lo any meaningtul risk of contimination or damage or expose Lessor lo any lability therafor. In addition, Lessor may {but without
any obligation to do 30) condition its consent to the use or presance of any.Hazardous Substance, activity or storage tank by Lassee upon Lessee’s giving
Lessor such additional assurances as Lessor, In ts feasonable discration, deems necessary to protect itself, the public, the Premisaes and the environment
againsi damags, contamination of injury and/or Hiabllity therefrom or therafor, Including, but not limited to, the installation (and removal on or before Lease

- _explration of earfler termination) of reasonably necessary protective modifications to the Premises (such as concrete encasements) and/or the daposit of
an additional Securtty Deposit under Paragraph 5 hereol. :

{b) Duty to Inform Lessor. lf Lessee knows, or has reasonable cause 1o believe, that a Hazardous Substance, or a condition Involving or resufting
Irotn same, has come to be Jocated in; on, under or about the Premises, other than as previousty consented to by Lessor, Lessee shall immedialely give

. written notice of such fact to Lessor. Lossee shalf also immediately give Leasor & copy of any statement, report, notice, reglstration, application, permit,
‘business plan, lkense, clalm, action of proceeding glven to, or received from, any governmental authority or private party, or persons entering of occupying
the Premises, concemning the presence, spill, release, discharge of, or exposure to, any Hazardous Substance or contamination in, on, or about the
Premisss, Including but not fimited to alf such documents as may be involved in any Reporiabla Uses involving the Premises.

_ {c) Indemnification. Lessee shall indemnity, protect, defend and hold Lessor, its agents, employees, tenders and ground lessor, If any, and the
Promises, harmiess from and against any and all osa of rents and/or damages, liabilities, judgments, costs, claims, liens, expenses, penalties, permits and
attorney’s and consullant’s fees arising out of or Involving any Hazardous Substance or storage tank brought onto the Premises by or for Lessee or under
Lessee’s control. Lessee’s obligations under this Paragraph 8 shall include, but not be limited to, the eHects of any contamination or Injury to person,
_property or the environment crealed of suffered by Lessee, and the cost of Investigation (Including consultant’s and attorney's fees and testing), removal,
remediation, resloration and/or ab \t thereof, or of any coritamination thereln involved, and shall survive the expiration or earlier termination of this
Lease. No termination, cancellation or release.agreement entered inlo by Lessor and.Lessee shall release Lessee from lts obligations under this Laase
with respect to Hazardous Substances or storage tanks, unless spacifically 50 agread by Lessor in writing at the time of such.agreement. .

6.3 Lossea's Compllance with Law. Except as otherwise provided in this Lease, Lesses, shall, at Lossee’s sole cost and expense, fully, diligentty and
in a timely manner, comply with all “Applicsble Law” which term is used in this Lease to include all laws, rules, regulations, ordinances, directives,
covenants, easemnents and restrictions of record, parmits, the requiraments of any applicable fire Insurance underwriter or rating bureau, and the recom-
mendations of Lessor's englneers and/or consultants, relating In any manner to the Premises (Including but not imited to matters pertaining to (i} Industrial
hygiens, (ii) environmental conditions on, In, under or about the Premises, including soll and groundwater conditlons, and (Il the usa, generation, manu-
faclure, production, Installation, mainleriance, removal, transportation, storege, spill of release of any Hazardous Substance or storage tank), now In effect
.or which may hereafter come Into, effect, and whether or not reflecting a change In policy from any previously exlsting policy. Lessee shall, within five (5}
days after receipt of Lessor's written requsat, provide Lessor with copies of ail documents-and Information, Including; but not limited to, permits, reglstra-
tions, manifesis; applications, reports and certificates, evidencing Lessse's compliance with any Appliceble Law specified by Lessor, and shall.iImmediately
upon recealpt, notlfy Lessor In writing {with coples of-any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or
report partaining to or Involving fallure by Lessae or tha Premises 1o comply with any Applicable Law

6.4 " Inspection; Compliance. Lessor and Lessor's Lender(s) (as defined In Paragraph B.3(a)) shall have the right to enter the Premises at any tme,

. In the case of an emergency, and otherwise at reasonable times, for the purpose of inspacting the condition of the Premises and for verilying compliance
by Lessee with this Lease and alt Applicable Laws (as defined in Paragraph 6.3), and to employ experts and/or consultanls in connection therewith and/or
to advise Lessor with respect to Lessée's activities, Including but not limited to the Inslaliation, operation, use, monltoring, maintenancs, or removal of any

‘Hazardous Substance or storage tank on or from the Premises: The costs and expenses of any such Inspactions shall be pald by the party requesting

- same, unless a Default or Bredch. of this Lease, violatlon of Applicabie Law, or a contaminalion, caused or materially contrlbuted to by Lesses is found
10 exist or be Imminent, or unlass tha inspection Is requested or ordered by a governmental authority as the result of any such existing or imminent

- violatlon or contamination. In any such case, Lessee shall upon request reimburse Lessor or Lessor’s Lender, s the case may be, for the costs and

expenses of such inspections. : C

7. Malntenance; Repairs; Utility instzllations; Trade Fixtures and Altsrations.
7.1 Lessee's Obligations. - . ' .

- {2} Subject to the provisions of Paragréphs 2.2 (Lessor's warranty as to condition), 2.3 (Lessor's warranty as to compllance with covenants, etc),

7.2 (Lessor's obligations to repair}, 8 (Jamage.and destruction), and 14 (condemnation), Lessee shall, at Lessee's sole cos! and expense and at all imes,
keep the Premises and every part thereof In good order, condition and repair, structural and non-structural (whether or not such portion of the Premises
requiring repals, of the means of repalring the same, are reasonably or readlly accessible to Lesses, and whether or not the need for such repairs occurs

»
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s a result of Lessee’s use, any prior use, ... siements or the age of such portion of the Premises), irc.u0ig, without limiting the generality of the foregoing,
alf equipmenl or faciillles serving the Premises, such as plumbing, heating, alr conditioning, ventllating, electricat, lighting tacilities, bollers, fired or unflred
pressure-vessals, fire sprinkler and/or standplpe and hose or other automatic fire extinguishing system, including fire alarm and/or smoke detection
systems and equipment, fire hydrants, fixtures, walls {interlor and exterior}, loundaticns, ceilings, roots, floors, windows, doors, plate glass, skylights,
landscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways focated in, on, about, or adjacent to the Premises. Lessee shall
nol cause or permit any Hazardous Substance to be spilled or released In, on, under or about the Premises (including through the plumbing or sanftary
sewer sysiem) and shall promptly, at Lessee’s expanse, lake all Investigatory and/or remedial action reasonably recommended, whether or not formalty.
ordered or requlred, for the cleanup of any contamination of, and for the maintenance, security and/or monitoring of, the Premlses, the elements
" surrounding same, or neighborlng properties, that was caused or materially contribuled to by Lessee, of pertaining to or involving any Hazardous Substance -

and/or storage tank brought onto the Premises by or for Lessee or under Its controt. Lessee, in keeping the Premlses in good order, condition and repair, -
shalt exercise and perform good malintenance practices. Lessee's obligations shall include restorations, reptacements or renewals when necessary to
keep the Premises and all improvements thereon or a part thereof in good order, condition and slate of repair. If Lessee occuples Ihe Premises for seven
(7) years or maore, Lessor may require Legsee to repaint the exterlor of the bulldings on the Premises as reasonably required, but not more frequently than
once every seven {7} years. . ’

{b) Lessee shali, at Lessee's sole cost and expense, procure and malintain contracts, with copies to Lessor, in customary form and substance for,
and with contractors speclallzing and experienced In, the inspection, malntenance and service ol the lollowing equipment and improvements, It any,
tocated on the Premises: (i) heating, air conditloning and ventilation equipment, (ll) boller, fired or unlired pressure vessels, (ilf) fire sprinkier and/or
standpipe and hose or other automatic fire extinguishing systems, including fire alarm and/or smoke detection, {iv) landscaping and Irrigation systems,
(v) roof covering and drain maintenance and (vi) asphalt and parking lot.maintenance. .

7.2 Lessor's Obligations. Except lor thé warranties and agreements of Lessor contained in Paragraphs 2.2 (relaling lo condition of the Premises),
2.3 (relating to compliance with covenants, restrictions and building code), 9 (relaling to destruction of the Premises) and 14 (relating to condemnatlon
of the Premises), it is intended by the Partles hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premises, the
Improvements localed thereon, or the equipment therein, whether structural or non structural, all of which obligations are intended to be that of Ihe Lessee
under Paragraph 7.1 hereof. It is the Intention of the Parties that the terms of this Lease govern the respective obligations of the Parties as 1o maintenance
and repalr of the Premises. Lessee and Lessor expressly walve the benelit of any statule now or hereafter in effect to the extent It is Inconsistent with the
terms of this Lease with respecl to, or which affords Lessee the right to make repalrs at the expense of Lessor or to terminate this Lease by reason of,
any needed repairs. .

7.3 Utility Installations; Trade Fixtures; Alterations.

(a). Definitlons; Consent Required. The term "Utility installations” Is used in this Lease to refer to alf carpeting, window coverings, air lines, power
panels, electrical distribution, security, fire protection systems, communication systems; lighting fixtures, heating, ventilating, and air conditioning equipment,
plumbing, and fencing in, on or aboit the Premlses. The term “Trade Fixtures” shall mean Lessee’s machinery and equipment thal can be removed without
doing materlal damage to the Premises. The term “Alterations”. shall mean any modification of the improvements on the Premlses from that which are
provided by Lessor under the terms of this Lease, other than Utility Instaitations or Trade Fixtures, whether by addition or deletion, “Lessee Owned
Alterations and/or Utllity installations” are defined as Alterations and/or Ulility Installations made by Lessee that are not yet owned by Lessor as defined
in Paragraph 7.4(a). Lessee shall not make any Alteratlons or Utility instaliations in, on, under or about the Premises without Lessor’s prior written consent.
Lessee may, however, make non-structural Utility Installatlons 1o the interior of the Premises (excluding the roof}, as long as they are not visible from the
outside, do not Involve puncturing, relocating or removing the roof or any existing walls, and the cumulative cost thereo! during the term of this Lease as
extended does not excead $25,000. ' i

{b) Consent. Any Alterations or Uttlity installations that Lessae shall deslre to make and which require the consent of the Lessor shall be presented
to Lessor in written form with proposed detailed plans. All-consents given by Lessor, whather by virtue of Paragraph 7.3(a) or by subsequent specific
consent; shall be deemed conditlonad upon: (i) Lessee’s acquiring all applicable permits required by governmental authoritias, (i) the furnishing of coples
of such parmits together with a copy of the plans and spscifications for the Alteration o Utility Instaliation to Lessor prior to commencement of the work
thereon, and (ll}} the compliance by Lessse with all conditions of said permits in a prompt and expedilious manner, Any Alterations or Utility Instaliations
by Lessee during the term of this Lease shall be done In a good and workmanlike'manner, with good and sufficient materials, and in compliance with all
Applicable Law. Léssee.shall promptly upon -completion thereof furnish Lessor with as-built plans and speclfications therefor. Lessor may {but without
obligation to do s0) condition its consent to any requested Alteration or Utllity Installation that costs $10,000 or more upon Lessee’s providing Lessor with -
a lien and completion borid In an amounit equal to one and one-half times the estimated cost of such Alteration or Utility Installatlon and/or upon Lessee's
posting an additional Security Deposit with Lessor under Paragraph 36 hereof. .

(¢) Indemnification. Lessee shall pay, when due, alf ¢iaims for labor or materials furnlshed or alleged to have been furnished to or for Leéssee al or-
for use on the Premises, which claims are or may be secured by any mechanics"or materialmen’s lien against the Premises or any interest therein, Lessee
shall give Lessor not less than ten (10) days’ riotice prior to the commencement of any work In, on or about the Premises, and Lessor shall have the right
to post notices of non-responsibility In or on the Premises as provided by law.'If Lessee shall, in good faith, contest the validity of any such lien, claim of _
demand, then Lessee shall, al ils sole expense defend and protect tself, Lessor and the Premises against the same and.shall pay and salisty any such’
adverse judgment that may be rendered therson before the enforcement thareo! agalnst the Lessor or the Premises, If Lessor shall require, Lessee shall
furnish to Lessor a surety bond satistactory to Lessor in an amount equal 1o one and one-hall times the amount-of such contested lien claim or demand,
indemnifying Lessor'_ against Habllity for the same, as required by law lor the holding of the Premises [ree from the effect of such fien or claim. In addition,

Lessor may requlre Lessee to pay Lessor's attorney’s fees and costs in particlpating In such action if Lessor shall decide it Is to its best interest to do so.
7.4 Ownership; Removal; Surrender; and Restoration, S - )

" {a) Ownership. Subject to Lessor's right t6 require. thelr removal or become the owner thereof as herelnafler provided in this Paragraph 7.4,
all Alterations and Utility Additions made to the Premises by Lessee shall be the property of and owned by Lessee, but considered a part of the Premises.
Lessor may, at any time and at Its option, elect In writing to Lessee to.be the owner of all or any specified part of the Lessee Owned Alterations.
and Utllity Installations, Unless otherwlse instructed per subparagraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations shall, at the
explration or earller termination of this Leass, becoms the property of Lessor and remain upon and be surrendered by Lesses with.the Premlses.

. (b) Removal. Unless otherwise agreed Inwriting; Lassor may require that any or all Lessee Owned Alterations or Utility instelletions be removed
by the explration or earlier termination of this Leass, notwithstanding thelr Instaltation may have been consented to by Lessor. Lessor may requlire the
removal at any time of all or any part of any Lessee Owned Alterations or Utllity Installations made without the required consent of Lessor.

{c) Surrender/Restoration. Lessee shall surrender the Premises by the end of the tast day of the Lease term or any earlier termingtion date, with .
all of the improvements, parts and'surfaces thereof clean and Iree of debris and in good operating order, condition.and state.of repalr, ordinary wear and
tear excepted. “Ordinary wear and teer” shall nét include any damage or deterloration that would have been prevented by good malntenance practice or.
by Lessee performing aif of its obfigations under this Lease. Except as otherwise agreed or specified-in writing by Lessor, the Pramises, as surrendered,
shall include the Ullity Instaliations. The obligation of Lessee shali Include the repair of any damage occasloned by the Installation, malntenance or .
‘removal of Lessee’s Trade Fixtures, furnishings, equipment, and Alterations and/or-Utility Installations, as well as the removal of any storage tank installed
by or for Lessee, and the removal, replacement, or remedlation of any soil, material or ground water contaminated by Lessee, all as may then be required
by Applicable Law and/or good practice. Lessea’s Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee subject to lts
obligatlon to repair and restore the Premises per this Lease,

8. Insurance; indemnity.

8.1 Payment For Insurance. Régardless of whether the Lessor or Lesses Is the Insuring Party, Lessee shall pay for all insurance required uhder this
Paragraph 8 except to the extent of the cost attributable to liablllty Insurance carrled by Lessor In excess of $1,000,000 per occurrence. Premlums for
policy perlods comméncing prlor to or extending beyond the Lease term shall bs prorated to correspond to the Lease term. Payment shall be made by
Lessee to Lessor within ten (10) days following receipt of-an involce for any amount due. ’

8.2 Uabillty Insurance.

. (a).Carried by Lessee. Lessee shall obtaln and keep In force during the term.of this Lease a Commerclal General Liablllty policy of insyrance
protecting Léssee and Lessor (as an additional Insured) agalnst claims for bodlly Injury, personal infury and property damage based upon, involving or
arising out of the ownership, tse, occupancy or maintenance of the Premlses and all areas appurtenent thereto. Such Insurance shell be on an occurrence
basls providing single limit coverage in an amount not less than $1,000,000 per occurrence with an "Additional Insured-Managers or Lessors of Premises”
Endorsement and contaln the “Amendment of the Pollution. Excluslon” for damage caused by heat, smoke or fumes from a hostile fire. The policy shali
not contain any Intra-insured excluslons as between insured persons or organizations, but shall include coverage for liability assumed under thls Lease
as an “Insured contract” for the performance of Lesses’s indemnlty abligatlons under this Lease. The limits of said insurance required by thls Lease or
as carried by Lessee shall not, however, limit the Hability of Lessee nor rellave Lesses of any obligation hereunder. All insurance to be carrled by Lessee
shall be primary to and not contributoery with any simllar Insurance carried by Lessor, whose Insurance shalt be considered axcess Insurance only.

: (b) Carrled By Lessor, In the event! Lessor Is the insuring Party, Lessor shall also maintein llability insurance described in Paragraph 8.2(g), above,
in addition to, and not.in lieu of, the Insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.

8.3 Property Insurarice~Bullding, Improvements and Rental Value, :

(2) Bullding and Improvements. The Insuring Party shall obtain and keep In force during the term of this Lease a policy or policies In the name
of Lessor, with foss payable to Lessor and 1o the hoiders of any morigages, deeds of trust or ground leases on the Prémises (“Lender(s)™), insuring Io% B
B . o Z,
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or damage to the Pemises. The amount .~ acn insurance shalt be equal to the full replacement ost of the Premises, as the same shall exist from time
to time, or the amount required by Lenders, bul in no event'more than the commercislly reasohable and available. insurable value thereol i, by reason
of the uniqua nalure or age of the improvements involved, such latter-amount is less than full replacement cost, If Lessor Is the tnsuring Party, however,
Lessee Owned Alterations and Ulility instaliations shali be insured by Lessee under Paragraph 8.4 rather than by Lessor. !if the coverage is available and
commerclally appropriate, such poiicy or palicles shafl insure against all risks of direct physical loss or damage {excep! the-periis of flood and/or eanthquake
unless requlred by a Lender), including coverage tor any additional costs resulting from debris removal and reasonable amounts of coverage for the
enlorcement of any ordinance or law regulating the reconslruction or replacement of any: undamaged sections of the Premises required lo be demolished
or removed by reason of the enforcement of any building, zoning, safety or land use laws as the result of a covered cause of loss. Sald policy or policies
shalt also contain an agreed valuation provision in lieu of any coinsurance clause, walver of subrogation, and inflation guard protection causing an increase
in the annual property Insurance coverage amount by a factor of not less than the adjusted U.S. Depariment of Labor Corisumer Price Index for All Urban
Consumers for the cily nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shalt not
exceed $1,000 per occurrence, and Lessee shall be liable for such deductible amount in the event of an Insured Loss, as deliried In Paragraph 8.1(c).

{b) Rental Value. The Insuring Party shall, in addition, obtain and keep In force during the term of this Lease a policy or. policies in the name of °
Lessor, with loss payable 1o Lessor and Lender(s), insuring the loss of the full rantal and other charges payable by Lessee to Lessor under this (ease
for one (1} year (Including alf real estate taxes, insuranc cosls, and any scheduled rental increases). Said Insurance shall provide that in the avent the
Lease Is terminated by reason of an Insured loss, the perlod of indeinnity for such coverage shalf be extended beyond the date of the completion of
repairs or replacement of the Premises, to provide for ons full year's loss of rental revenues from-the date of any such loss. Sald Insurance shalt contain
an agreed valuatlon provision in lleu of any coinsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected rental
Incoma, property taxes, insurance premium costs and other expenses, If any, otherwise payable by Lessae, for the next twalve (12) month perlod. Lessee
shall be liable for any deductible amount In the event of such loss.

{c) Adj t Premi If the Premises are part of a larger bullding, or if the Premises are part of a group of bulidings owned by Lessor which
are adjacent o the Premises, the Lessee shall pay for any increase in the premiums for the property insurance of such building or bulldings #f said
Increase is caused by Lessee’s acts, omissions, use or occupancy of the Premises.

(d) Tenant's Improvements. ti-the Lessor is the Insuring Party, the Lessor shall not be required to Insure Lessee Owned Alterations and Utility
Instaliations unless the ltem In guestion has become the property of Lessor under the terms of this Lease. If Lessee Is the Insuring Party, the pollcy carried
by.Lessee under this Paragraph 8.3 shall insure Lessee Owned Alterations and Utillty Installations.

8.4 Lessee’s Property Insurance. Subject {0 the requirements of Paragraph 8.5, Lessee at lis cost shall either by separate policy or, at Lessor's option,
by endorsement to a policy already carried, malntain insurance coverage on all of Lessee’s personal property, Lessee Owned Alterations and Utility -
Installations in, on, or about the Premises similar in coverage 1o that carrled by the Insuring Party under Paragraph 8.3. Such Insurance shail be full’
replacement cost coverage with a deductible of not to exceed $1,000 per occurrence. The proceeds from.any such Insurance shiall be used by Lessee for
the replacement of personal property or the restoration of Lesses Owned Alterations and Utility Installations. Lessee shall be the insuring Party with respect
‘to the insurance required by this Paragraph 8.4 and shall provide Lessor with written evidence that such insurance is In force. :

8.5 Insurance Policles. insurance required hereunder shall be In companies duly licensed 10 transact business in.the state where the Premises are

i

. located, and maintaining during the policy lerm a “General Policyholders Rating” of at least B+, V, or such other rating as may be required by a Lender

having a lien on the Premises, as set forth in the most current issue of “Best's Insurance Gulde!" Lessee shall not do or permit to be done anything which
shali invalidate the Insurance pollcies referred to in this Paragraph 8. It Lesses Is the Insuring Party, Lessee shall cause to be delivered to Lessor certified
coples of pollcies of such Insurance or certllicates evidencing the exlstence and amounts of such Insurance with the Insureds and loss payable clauses
as required by this Lease. No such policy shall be cancellable or subject to modification except after thirty (30) days prior wrltten notice o Lessor, Lessee
shall at least thirty (30} days prior to the explration of such policles, furnish Lessor with evidence of renewals or “insurance bindars” evidencing renewal
theraol, or Lassor may order such insurance and charge the cost thereof to Lessee, which amount.shall be payable by Lessee to Lessor upon demand.
If the Insuring Party shall fell to procure and maintaln the insurance required to be carried by the Insuring Party under this Paragraph 8, the other Party.
may, but shall not be required to, procure and.maintain the same; but al Lessee's expense. . :

8.6 Walver of Subrogation. Without affecting any other rights or remedles, Lessee and Lessor (“Walving Party”) each hereby release and relieve the
other, and walve theirentire right to recover damages (whether in contract or in tort) against the other, for loss of or damiage 1o the Walving Party’s property
arising outof or Incident to the perils requlred to be insiired agalnst under Paragraph 8, The effect of such releases and-waivers of the right to recover
damages shall not be limited by the amount of Insurance carried or required, or by any deductibles applicable thereto.

8.7 Indemnity. Except for Lessor's negligence and/ar breach of express watranties, Lessee shall Indemnify, protect, defend and hold harmless the.
Premlses, Lessor and its agents, Lessor's mastér or ground lessor, pariners and Lenders, from and against any and al! clalms, loss of rents and/or’
damages, costs, llens, judgments, penalties, permits, atiorney’s and consultant’s fees, expenses and/or liablities ariging out of, Involving, or In dealing with,
the occupancy of the Premises by Lesses, the conduct of Lessse’s business, any ac!, omission or neglect of Lessee, its agents, contraciors, employees
or invitees, and out of any Default or Breach by Lessee in the performancs In a timely manner of any obligation on Lessee's part to be perlormed under
this Lease. The foregoing shall include, but not be limited lo, the defense or pursult of any claim or any action or proceeding involved thersln, and whether
or not (in the case of claims made against Lessor) litigated and/or reduced to Judgment, and whather well founded or not. In case any actlon or proceeding
be brought against Lessor by reason of any of the foregoing matters, Lesses upon notice from Lessor shall defend the same at Lessee’s-expense by
counsel reasonably satisfaclory to Lessor and Lessor shali cooperate with Lessee in such defense. Lessor need not have first paid any such claim in
order to be 80 indemniied.

* 8.8 .Exemption of Lessor from Liability, Lassor shall not be liable for Injury or damage to the person or goods, wares, merchandise or other property
of Lessee, Lessee's employees, contractors, invitees; custormiers, or any other person in or about the Premises, whether such damage or injury Is caused
by or results from fire, steam, elactricity, gas, water or ralm, or from the breakags, leakage, obstruction or other defects of plpes, fire sprinklers, wires,

- appliances, plumbing, alr conditioning or lighting fixtures, or from any other cause, whether the said Injury‘or damage results from conditions arlsing upon

the Premises or upon other portions of the building of which the Premises are a part, or from other sources or places, and regardless of whether the cause
of such damage or Injury or the means of rapalring the sameis accessible or not.-Lessor shall not be tiable for any damages arising from any act or
neglect of any other tenant of Lessor. Notwithstanding Lessor's negligence or breach'of this Lease, Lessor shall under no’clrcumstances be liable for
Injury to Lessee’s business or for any loss of Income or profit therefrom. s i :
9. -Damage or Destruction. ’

8.1 Definitions. .o o .

.. {a) "Premises Pertlal Damage” shall mean damage 6r destruction to the Improvemients on the Premises, other than Lessee Owned Alterations
and Utility Installations, the repalr cost of which-damage or destruction Is less than 50% of the then Replacement Cost of the Premises immediately prior
lo such damage or destruction, excluding from such calculation the vaiue of the land and Lessee Owned Alteralions and Utility nstatiations.

(b).“Premisses Tota Destruction” shall mean damage or destruction lo the Premises, other than Lessee Owned-Alterations and Ulility Installatlons

- the repair cost of which damage or destruction is 50% or more of the then Replacement Cost of thé Premises Immediately'prior 1o such damage or

destruction; excluding from such calculation the value of the land and Lessee Owned Allerations and Utility Installations, }

- - (c) “Insured Loss” shall mean damage ‘or-destruction to Improvements on the Premises, other than Lesses Owned Alterations and Utility Inslal-
lations, which' was ceused by an event required 1o be cavered by the insurance described in Paragraph 8.3(a), irrespeclive of any deductible amounts or.
coverage timits involved.” - E - '

. {d) “Replacement Cost” shall mean the cosl to repair or rebuild the improvements owned by Lessor at the time of the occurrencs to their condition
existing immedlately prior thereto, including demolitlon, debris reroval and upgrading requlred by the operation of applicable bullding codes, ordinances

" orlaws, and without deduction for depréciation.

(e} “Hazardous Substance Conditlon” shall mean the occurrence or discovery of a condition involving the presence of, or a contamination by,
& Hazardous Substance as defined In Paragraph-6.2(a), In, on, or under the Premises. - S . o . -

- 92 Partlal Demege—Insured Loss. If a Premlses Partlal Damage that Is an Insited Loss occurs, then Lessor shall, at Lessor's expense, répair such
damage (bul not Lessee’s Trade Fixtures or Lessee Owned Alteralions and Utility Instaltations) as soon as reasonably possible and thls Lease shall
continue in full force and eHect; provided, however, that Lessee ghall, at Lessor's election, make the repair of any damage or destruction the total cost -
1o repair of which is $10,000 or less, and, in such event, Lessor shall make the insurance proceeds available 1o Lessee on a reasonable basis for that

“purpose. Notwithstanding the faregoing, if the required Insurance was not In force or the insurance proceeds are not sufficient to effect such rapalr, the

Insuring Party shall promptly contribute the shortage in proceeds (except as to the deduclible which Is Lessée's responsibility) as and when required to
complete said repalrs. In the event, howevor, the shortage in proceeds was due to the fact that, by reason of the unlque nature of the improvemeénts, full
repfacement cost Insurance coverage was not commercially reasonable and avallable, Lessor shall have no obligation-to pay for the shortage In insurance
proceeds or to fully restore the unique aspects of the Premiises unless Lessee provides Lessor with the funds to cover same, or adequate assurance
thereof, within ten (10) days following receipt of writlen nolice of such shortage and request therefor. If Lessor recelves sald funds or adequate assurance
thereof within said ten (10} day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease
shall remain in full force and effect. If Lessor does not receive such funds or assurance within sald period, Lessor may nevertheless elect by written notlce
1o Lessee within ten (10) days thereatier 10 make such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds,
in which case this Lease shall remain in ful force and ellect. I in such case Lessor does not so elect, then this Lease shall lerminate sixty (60) days
following the occurrence ol the damage or destruction. Unless otherwise agreed, Lessee shall In no event have any right to reimbursement Irom Lessor for
any funds contributed by Lessée to repair any such damage or destruction. Premises Partial Damage due 1o flood or earthquake shalt be subject lo
Paragraph 9.3 rather than Paragraph 9 2, notwithsianding that there may be some insurance coverage, but the net proceeds of any such Insurance shali
be made avallable for the repairs it made by aither Party. : . - MG, -
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9.3 Partial Damage—Uninsured Loas.". . -  «mises Partial Damage that is not an Insured LOSS ucaans, Unless caused by a negligent or wiliful act of
Lessee (in which avent Lessee shall make the repairs at Lessee's expense and this Lease shall continue in full force and ettect, but subject to Lessor's
rights under Paragraph 13), Lessor may at Lessor's option, sither: {i) repalr such damage as soon as reasonably possible at Lessot’s expenss, In which
event this Lease shall continue In fult force and etfect, ‘or (i) give written nolice to Lessee within thirty (30) days after receipt by Leasor of knowledge of
the occurrence of such.damage of Lessor's desire to terminate this Leass as of the date sixty (80) days following the giving of such notice. In the event
Lessor elects to glve such nolice of Lessor’s Intentlon to terminats this Lease, Lessee shall have the right within ten (10) days after the receipt of such
notice to give written notice to Lessor of Lessee’s commitment to pay for the repair of such damage lotally at Lessee’s expanse and without relmburssment
from Lessor. Lessee shall provide Lessor with the required funds or satistactory assurance thereot within thirty (30) days following Lessee's sald
commitment. In such event this Laase shall continue in full for¢e and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible
and the required funds are available. if Lessee does not give such notice and provide the funds or assurance thereof within the times $pecified above,
this Lease shall terminate as of the date specified In Lessor's notice of termination. '

9.4 Total Destruction. Notwithstanding any other préovision hereof, it a Premises Total Destruction occurs (including any destruction required by any
authorized public authority), this Lease shall terminate sixty (60) days following the date of such Premises Total Destruction, whether or not the damage
or destruction s an Insured Loss or was caused by a negligent or willful act of Lessee. In the event, however, that the damage or destruction was caused
by Lessee, Lessor shall have the right to recover Lessor's damages from Lessee except as released and walved in Paragraph 8.6, .

8.5 Damage Near End of Term. If st any time during the last six (6) months of the term of this Lease theére is damage for which the cos! to repair
exceeds one (1) month's Base Rent, whether of not an Insured Loss, Lessor may, at Lessor's option, terminate 1hls Lease effective sixty (60) days following
the date of occurrence of such damage by giving writlen nolice fo Lessee of Lessor's election 1o do 80 within thirty (30) days after the date of occurrence
of such damage. Provided, however, It Lessee at that time has an exercisable option to exteénd this Lease or lo purchase the Premises, then Lessee
may preserve this Laase by, within twenty (20) days foliowing the occurrence of the damage, or before the expiration of the time proyided In such option
for its exercise, whichever Is earlier (“Exercise Period”), (i) exercising such option and (ii) providing Lessor with any shortage In Insurance proceeds (or
adequale assurance thereof) needed to make the repairs. If Lessee duly exercises such optlon during said Exercise Perlod and provides Lessor with funds
{or adequate assirance thereof) to cover any shortage In Insurance proceeds, Lessor shall, at Lessor's expense repair such damage as soon as reasonably
possible and this Lease shall continue in full force and eftect, It Lesses falls to exercise such option and provide such funds or assurance during sakd
Exercise Period, then Lessor may at Lessor's optlon terminate this Leass as of the expiration of sald sixty (60) day perlod following the occurrence of
such damage by giving written notice to Lésses of Lessor's election to do o within ten [10) days alter the expiration of the Exerclse Perlod, notwithstanding
any term-or provision In the grant of option to the contrary. '

9.6 Abatement of Rent; Lessee’s Remedies.

. (a) In the event of damage described In Paragraph 9.2 (Partial Damage —Insured), whether or not Lessor or Lessee repairs or restores the
Premises, the Base Rent, Resl Property Taxes, Insurance premlums, and other charges, If any, payable by Lessee hereunder lor the perlod during which
such damage, its repair or the restoration continues (not to exceed the period for which rental value insurance is required under Paragraph 8.3(b}), shall
be abatedin proportion to the degree ta which Lessee’s uss of the Pramises Is impaired. Except lor abatement of Base Rent, Real Property Taxes,

" .insurance premlums, and other charges, if any, as aforesald, all other obligations of Lessee hereunder shall be performed by Lessee, and Lesseée shall
have no claim against Lessor for any damage suflered by reason of any such repair or restoration.

{b} tf Lessor shall be obligated to repalr or restore the Premises under the provisions of this Paragraph 9 and shall not commencas, in a substantial
and meaningful way, the repair or restoration of the Premises within ninety {90) days aiter such obligation shall accrue, Lesses may, at any time prior to
the commencement of such repalr or réstoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice of Lessee's election
to ferminate this Lease on a.date not less than sixty (60) days following the giving of such notice. It Lessee gives such notice lo Lessor and such Lenders
and such repair or restoration is not commenced within thirty {30). days after recelpt of such notice, this Lease shall terminate as of the date specifled in

sald notice. if Lessor or a Lender commencas the repalr-or restoration of the Premises within thirty (30) days after recelpt of such notice, this Lease shall
continue in full force and effect. "Commence" as used In thls Paragraph shall mean either.the unconditional authorlzation- of the preparation of the
required plans, or the beginning of the actual'work on the Premises, whichever first occurs. ’ : .

9.7 Hazardous Substance Conditions. If a Hazardous Substance Condition occurs, uniess Lessee I8 legally responsible therefor (In which case
Lessae shall make the investigation and remediatlon thereot required by Applicable Law and this Lease shall continue in fult force and effact, but subject
to Lessor's rights under Paragraph 13), Lessor may at Lessor's option either () Investigate and remediate such Hazardous Substance Condltion, if required,
as Soon as reasonably possible at Lessor’s expsnse, In which event this Lease shall continue in full force and effect, or (il) i the estimated cost to | lg:
and remediate such condltion exceeds twelve (12) times the then monthly Base Rent or $100,000, whichever is greater, give wrilten notice.to Lessee within
thirty (30) days after recelpt by Lessor of knowledge of the occurrence of such Hazardous Substance.Conditlon of Lessor's desire to terminate this Lease

. asofthe date sixty {60} days following the giving of such notice, in the avent Lessor elects to glve such notice of Lessor's Intentlon to terminate this Leass,
Lessee shall have the right within ten (10) days after the fecsipt of such notice 1o give written notice to Lessor of Léssee’s commitment to pay lor the
investigation-and remedlation.of such Hazardous Substance Condition totally at Lessee’s expense and without reimbursement from Lessar axcept to the
extent of an amount equal to twelve (12) imes the then monthily Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor-with the funds
required of Lessee or satislactory assurance thereof within thirty (30} days following Lessee's sald commitment. In sUch event this Lease shall.continue
In tull force and effect, and Lessor shall proceed fo make such Investigation and remediation as soon as reasonably possible and the required funds are
avallable, IF Lessee does not glve such notice and provide the required funds or assurance thereof within the times specified above, this Leass shall
lerminate as of the date specified in Lessor’s notice of termination. If a Hazardous Substance Condition occurs for which Lessee Is not legally responsible,
there shall be abatement of Lessee's obligations under this Lease to the same extent as provided in Paragraph 9.6(g) for a period of not to exceed twelve
months. - ’

9.8 Termination—Advance Payments. Upon termination of this Lease pursuant to this Paragraph 9, an equitable adjustment shall be made concerning
advance Base Rent and any other advance payments made by Lessee to Lessor, Lessor shall, In addition, return to Lessee 80 much of Lessee’s Security
Deposit as has not been, or Is niot then réquired to be, used by Lessor under the terms of this Lease. '

9.9 Walve Statutes. Lessor ahd Lessee agree that the terms of this Lease shall govern the effect of any damage to ar destruction of the Premises

with respact to the termination of this Lease and hereby walve the provislons of ary present or future statute to the extent inconsistent herewith. :

10. Real Property Taxes, - ) ) : .

10.1 (a) Payment of Taxes. Lessee shall pay the.Real Property Taxes, as defined in Paragraph 10.2, applicable fo the Premiges during the term of this
Lease. Subject to. Paragraph.10.1(b), all'such payments shall be mads at least ten (10) days prlor to the delinquency date of the applicable Instaliment.
Lessee shall promptly furnish Lessor with satisfactory evidence that such taxés have been paid. If any such taxes to be pald by Lesses shall cover any
period of time prior to or after. the explration or earfier termination of the term hereo!, Lessee’s share of such taxes shall be equltably prorated to cover
only the period of time within the tax fiscal year this Lease Is in efect, and Lessor shall relmburse Lessee for any overpayment after. such proration.
It Lessee shall fall to pay any Real Property Taxes required by this Lease to be paid by Lessee, Lessor shall have-the right to pay the same, and Lessee

shall reimburse Lessdr therefor upon demand.

- (b) Advance Payment. In order to Insure payment when due and before delinquency of any or all Real Property Taxes, Lessor reserves the right,
at Lessor's option, to estimate the current Real Property Taxes applicable to the Premises, and to require such current year's Real Property Taxes lo be
" pald in advance to Lessor by Lessee, either: (1) In & lump sum amount equal 1o the Installment due, at least twenty {20) days prlor fo the applicable
delinquency date, or {I) monthly In advance with the payment of the Base Rent. !f Lessor elects o require payment monthly in advance, the monthly
payment shall be that equal monthly amount which, over the number of months remaining before the month in which the applicable tax.Instaliment would
become dslinquent (and without interast thereon), would provide a fund large enough to fully discharge before delinquency the estimated Instaliment of
taxes to be paid. When the actual amount of the applicable tax bili Is known, the amount of such equal monthly advance payment shall be adjusted as
required to provide the fund needed to pay the applicable taxes before delinquency. If the.amounts paid to Lessor by Lessee under the provislons of this
Paragraph are Insufficlent to discharge the obligations of Lessee to pay such Real Property Taxes as the same become due, Lessee shall pay to Lessor,
upon Lessor's demand, such additional sums as are necessary to pay such obligations. All moneys paid to Lessor under this Paragraph may be Inter-
mingled with other moneys of Lessor,and shall not bear interest. In the avent of a Breach by Lessee in the performance of the obligations of Lessee under
this Leass, then any balance of funds pald to Lessor under the provislons of this Paragraph may, subject to proration as provided In Paragraph 10.1{a),
at the option of Lessor, be treated as an additional Security Deposit under Paragraph 5. ’ : -
- 10.2 Definktlon of “Real Proparty Taxes” As used hereln, the-term “Real Property Taxes” shail Include any form of real estate tax or assessment, general,
special, ordinary or extraordinary, and any license fee, commerclal rental tax, Improvement bond or bonds, levy of tax (other than inherltance, personal
Income or estate taxes) Imposed upon the Premlses by any authorlty having the direct or Indirect power to tax, including any clty, state or federal
government, or any school, agricultural, sanltary, fire, street, dralnage or other improvement district thereol, levied against any legal or equitable Interest
of Lessor in the Premises or In the real property of which the Premises are a part, Lessor’s right to tent or other income therefrom, and/or Lessor's
business of leasing the Premises. The term “Real Property Taxes” shall also include any ax, fee, levy, assessment or charge, or any Increase thereln,
imposed by reason of events occursing, or changes In applicable law taking eHect, during the term of this Lease, including but not limlted to & change
in the ownership of-the Premlises of In the improvements thereon, the execution of this Lease, or any modification, amendment or transfer therecf, and
whether or not contemplated by the Partles. . : .
10.3 Joint Assessment. if the Premises are not separately assessed, Lessee's liability shall be an equitable. proportion of the Real Property Taxes for
all of the land and Improvements Inciuded within the tax parce! assessed, such proportion to be determined by Lessor from the respective valuations
assigned In the assessor’s work sheets or such other Information as may. be reasonably available. Lessor's reasonable determination thﬁ:of.&\ good

faith, shalt be conclusive. ’
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. . 5. sndll pay prior to delinquency all taxes assessed agains: and levied upon Lessee Qwned Alterations, Utility
Installations, Trade Fixlures, furnishings, equipment and all personal property of Lessea contained in the Premises or elsewhere, When possible, Lessee

(10) days after receipt of & written statement selting forth the taxes applicable to Lessee’s property or, at Lessor's option, as provided In Paragraph10.1 (b).
1. Utilitles. Lessae shall pay for ali waler. gas, heat, light, power, telephone, trash disposal and other utilities and services supplied to the Premises, together

with any taxes thereon. If any such services are not separately metered to Lessee, Lessee shall pay a reasonable proportion, to be determined by Lessor,
of all charges joinlly melared with other premises. .
12. Assignment and Subletting. :

12.1 Lessor's Consqni Required. . . .

(8).Lessee shall not voluntarily or by operation of law assign, fransfer, mortgage or otherwise transfer or ancumber (collectively, “assignment™) or
sublet ali or any part of Lessee's interest in this Lease or in the Premises without Lessor’'s prlor written consent given under and subject to the terms of
Paragraph 36. ) . ’ ’

- {b) Achange in the control of Lessee shall constitute an assignment requiring Lessor’s consent, Tha transfer, on a cumulative basis, of twenty-five
percent (25%) or more of the voting control of Lessee shall constitule a change in conlrol for this purpose.

(¢) The.involvement of Lessee or its assets in any transaction, or serles of transactions (by way of merger, sale, acquisition, financing, refinancing,
transfer, leveraged buy-out or otherwise), whether.or not a formal assignment or hypothecation of this-Lease or Lessee’s assets oceurs, which results or
will resull In a reduction of the Net Worth of Lesses, as hereinafter defined, by an amount equal to or greater than twenty-five percant (25%) of such Net
Worth of Lessee as It was represanted to Lessor at the time of the execution by Lessor of this Lease or at the time of the most recent assignment to which

of Lessee was or Is greater, shail be considered ‘an assigninent of this Lease by Lesses lo which Lassor may reasonably withhold its consent. “Net Worth
of Lessee” for purposes of this Lease shall be the nel worth of Lessee (excluding any guarantors) established under generally accepled accounting
principles consistently applied. . .

{d) An assignment or sublelting of Lessee's Interest in this Lease without Lessor's specific prior written consent shall, at Lessor's option; be a
Default curable afler notice per Paragraph 13.1{(c), or & noncurable Breach without the necessity of any notice and grece period. If Lessor elects to treat
such unconsented-to assignment or subleting ‘as a noncurable Breach, Lessor shall have the right to either: (i) terminate this Lease, or (il) upon thirty -
{30) days written notice {"Lessor's Notice™); increase the monthly Base Rent to fair market rental value or one hundred ten percent (110%)} of the Rase

12.2 Yorms and Conditions Applicable to Assignment and Subletting.

{a) Regardiass of Lessor's consent, any assignmenl or subletting shall not: (i) be effective without the express written assumption by such assignee
or sublessee of the obligations of Lessee under this Lease, {li) release Lessee of any ovligations hereunder, or (ili) alter the primary liability of Lessee for
the payment of Base Rent and other sums due Lessor hereunder or for the performance of any other obligations to be performed by Lessee under this
Lease, - - . . .

(b} Lessor may accepl.any rent or periormance of Lesses’s obligations from any person other than Lessee pendlng approval or disapproval of an
assignment. Neither a delay in the approva| or disapproval.of such assignment nor the acceptance of any rent or performance shall constitute a waiver
‘or astappel of Lessor’s right o exercise its remedies for the Default or Breach by Lessee of any of the lerms, covenants or conditions of this Leass.

(¢} The consent of Lessor to any assignmant or sublstting shall not constitute a consent to any subsequent assignment or subletting by Lessee
or to any 8subsequent or successive assignment or subletting by the sublessee. However, Lessor.may consent to subsequant subletlings and asslgnments

thelr consent, and such action shalil not reliave such ‘persons trom liability under this Lease or sublease. R

) (d) In the event of any Default or Breach of Lesasee’s obligalions under this Lease, Lessor may proceed directly agalnst Lessee, any Guarantars
or any one else respansible for the performance of the Léssea's obligations under this Lease, Including the sublessee, without first exhausting Lessor's
remedies aghjns} any other person or sntity responsible therafor to Lessor, or any security held by Lessor or Lessee. . o

. {e) Each request for consent i6 an assignment or subletting shall be In writing, dccompanied by information relevant to Lessor's determination as

to the financlal and operationa responsibllity and approprlatenass of the proposad assignee or sublesses, including but not limited to the intended use
and/or requilfed modification of the Premises, If any, together with a non-refundable deposit of $1,000 or ten percent {10%) of the current monthly Base
Rent, whichever Is greater, as reasonable considératlon fof Lessor's considering and processing the request for consent. Lessee agrees to provide Lessor
with such othar or additional information and/or documentation as may be reasonably requested by Lessor, )
: {f) ‘Any assignee of, or sublessee under, this Lease shall, by reason of accepting such asslgnment or entering Into such sublease, be deemed,
for the benefit of Lessor, 1o have assumed and agreed to.conform and comply with each and every term, covenant, condition and obligation herein to
be observed or performed by Lessee during the term of sald assignment or sublease,.other than such obllgations as are contrary to or Inconsistent
with provislons of an assignment or sublease to which Lessor has speclfically consented In writing, - o
. *{g) The occurence. of a transaction described In Paragraph 12.1(c) shall give Lessor the right {(but not the obligation) fo require that the Security
Deposit be increased to an amount equa fo six (6) times the then monthly Base Rent, and Lessor may make the actual recelpt by Lessor of the amount

" requiréd to establish such ‘Sécurity Deposit a condition to Lessor's consent to such transaction. -

© < {(h) Lessor, as a condltlon ‘o giving its consent to any assignment ar.subletting, may require that the amount and adjustment structure of the rent

payable under this Leasa be adjusted to what Is then the market value and/or adjustment structure for property similar to tho Premisas as then constituted,
12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or
any.part of the Premises and shall be deemed included In all subleases under this Lease whether or not expressly Incorporated thersin: '
" (a) Lessee hereby assigns and transfers to Lessor all of Lesseo's interest in alf rentals and Income arlsing from any sublease of all or a portion”

of the Premises heretofora or hereafter made by Lessee, and Lessor may collect such rent and Income and apply same toward Lessee's obligations under

this Lease; provided, howéver, that until & Breach (as defined in Paragraph 13.1) shall occur in the performance of Lessee's obligations under this Lease,
Lesses’ may, except as otherwlse provided In this Lease, receive, collect and enjoy the rents accruln? under such sublease. Lessor shall not, by.reason
rom a sublessee, be deemed llable to the sublessee

for any tallure of Lessee to perform and comply with any of Lessée’s obligations to such sublessee under such sublease. Lessee hereby Irrevocably
-authorlzes and directs any such sublesses, upon receipt of a written notice from Lessor stating that a Breach exlsts in the perlormance. of Lessee's

obligations under this Lease, to pay to Lessor the rents and other charges due and to become due under the sublease. Sublessee.shall rely upon any

-such statement and request from Lessor and shall:pay such rents and other charges to Lessor without any obligation or right to Inquire as to whéther
- such Breach exists and notwithstanding any notice from or claim from Lessee to the contrary. Lessea shall have no right or claim against said sublessee,

or, untll the Breach has been cured, agalnst Lessor, for any such rents and other chafges 80.pald by sald sublessee to Leasor, o .

(b} In the event of .a Breach by Lessee In the performancs of its obligations under this Lease, Lessor, at its optlon and without any obligation to
do's0, may require any sublessee to attorn to Lessor, In which évent Lessor shall undertake the obligations of the sublessor under such sublease-from
the time of thé exercise of said.option to the explration of such subleass; provided, however, Lessor shall not be llable. for any prepald rents or security
deposlt paid by such sublessee to such sublessor or for any other prior Defaults or Breaches of such sublessor under such sublease.

() Any matter or thing requiring the consent of the sublessor under a sublease shall also requlre the consent of Lessor herein,

{d) No'sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent, - .

* (€] Lessor shall deliver a copy of any notice of Defauli or Breach by Lessee to the sublesses, who shall have the right to cure-the Default of Lessee

within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and against Lessee for any
such Detauits cured by the sublessee,

- 13. Default; B R Al .

- 13.1" Detault; Breack. Lessor and Lessee agree that If ani atiorney Is consulted by Lessor in connectlon with a Lessea Dsfault or Breach (as herelnafter
defined), $350.00 is a reasonable minimum sum per such occurrence for legal services and costs In the preparation and service of a notice of Default,
and that Lessor may include the cost of such services and costs in said notice as rent dug and payable to cure said Default. A “Default” Is deflned as
a failure by the Lessee to observe, comply with of perform any of the terms, covenants, conditions or rules applicable to Lessee under this Lease. A ""Breach”
is defined as the occurrence of any one or more of the, following: Delauits, and, where a grace period for cure after notice is specified herein, the failure
by Lessee 1o cure such Default prior 1o the expiration of the applicable grace period, and shall entitia Lessor to pursue the remedles set forth in Para
13.2 and/or 13.3: : . T . : : ’

raphs
. _ Cro B -
(8) Tha vacaling of the Premises without the intention to reoccupy. same, or the abandonment of the Premises. Inttials C
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(b} Excepl as expressly otherwise i, ;_i0ed In this Lease, the fallure by Lessee to make any pejine«t of Base Rent or any other monetary payment
required to ba madae by Lessae hereundar, whether lo Lessor of 1o a-third party, a8 and when due, the lailure by Lessee to provide Lessor with reasonable .
evidence of Insurance or surety bond required under this Lease, or the failure of Lesses to fulfill any obligation under this Lease which andangers or
threatens life or property, where such fallure continues for a perlod of three (3) days following written notice thereof by or on behall of Lessor to Lessee.

{c) Except as expressly otherwise provided In this Lease, the fallure by Lessee 10 provide Lessor with reasonable written evidence. {in duly
executed orlginal form, if applicable) of (i) complance with appiicable law per Paragraph 6.3, {il) the inspection. maintenance and service conlraéts
required under Paragraph 7.1(b), (i) the reclsslon of an unauthorlzed assignment or subletting per Paragraph 12.1(b}; {iv} a Tenancy Statement per
Paragraphs 16 or 37, {v) the subordination or non:subordination of this Lease per Paragraph 30, (vi) the guaranty of the performance of Lessee’s
obligations under thls Lease if required under Paragraphs 1.11 and 37, {vii) the exécution of any document requested under Paragraph 42 {easements), -
or (viii) any other documentation or information which Lessor may reasonably require of Lessee under the lerms of this Lease, where any such lallure
contlnues for a period of ten {10) days following written notice by or on behalf of Lessor 1o Lessee. .

(d) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 40 hereol,
that are to be observed, compiied with or performed by Lessee; other.than those described in subparagraphs (a), {b} or (c), above, where such Default
continuas for a period of thirty (30} days after written notice thereof by or on behalf of Lessor to Lessee; provided, however, that if the nature of Lessee's
Defauit is such that more than thirty {30) days are reasonably required for lts cure, then it shafl nol be deemed to.be a Breach of this Lease by Lessee
if Lessae commences such cure within said thirty (:_!O) day perlod and thereafter diligently prosecutes such cure to completion.

(e) The occurrence of any of the following events: (i) The making by Lessee of any general arrangement or assignment for the benefit of creditors;
(ii) Lessee’s becoming a “debtor” as defined In 11 U.S.C. §101 or any successor statute thereto {unless, in the case of a petitlon filed against Lassee, the,
same Is dismissed within sixty (60) days); (Il the appointment of a trustee or receliver to take possession of substantially ail of Lessae's agsets jocalted at -
the Premises or of Lessee's interest in this Leass, where possession Is not restored to Lessee within thirty (30) days; or (iv} the attachment, executlon or
other judicial selzure of substantially all of Lessee's assets located al the Premises or of Lessee's interest in this Lease, where such seizure is not
discharged within thirty {30) days; provided, however, in the event that any provision of this subparagraph {e) Is contrary to any applicable law, such
provision shall be of no lorce or effect, and not afect the validity of the remalning provisions.

{f} The discovery by Lessor that any financlal statement given to Lessor by Lessee or any Guarantor of Lessee's obligations hereunder was

- materially false. . . :

(@) It the performance of Lessee's obligations under this Lease is guaranteed: () the death of a guarantor, (il) the termination of a guarantor's
liabiity. with respect to this-Lease other than In accordance with the terms of such guaranty, {iil) a guarantor’s becoming insolvent of the subject of a
barkruptey flling, (Iv} a guarantor's refusal 1o horior the guaranty, or {v) a'guarantors breach of lts guaranty obligation on an anticipatory breach basis,
and Lessee's fallure, within sixty (60} days following written-notice by or-on behalt of Lessor to Lessee of any such evenl, to provide Lessor with written
alternative assuranca or securlty, which, when coupled:with.the then'existing resources of Lessee, equals or exceeds the combined financial resources
of Lessee and the guarantors Ihat existed at the time of executlon of this Lease. R :

13.2 Remedles. If Lessee fails to perform any affirmative duty or obligation of Lessee under this Lease, within ten (10).0ays alter written notice to Lessee
{or In case of an emergency, without notice}, Lessor may &t Iis option (but without obligation to do so), perform such duty or obligation on Lessee’s behalf,
including but not limited to the obtatning of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals, The costs and .
expenses of any such performance by Lessor shall be due and payable by Lessee to Lessor upon Invoice therefor. If any check given to Lessor by Lessee
shall not be honored by the bank upon which it is drawn, Lessor, at its option, may require all future payments to be made under this Lease by Lessee
to be made only by cashier's check, in the event of a Breach of this Lease by Lessee, as defined in Paragraph 13.1, with or without further notice or
demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach, Lessor may:

. () Terminate Lessee's right to po lon of tha Pemises by any lawful means, in which case this Lease and the term hereof shail terminate and
Lessee shall Immediately surrender possassion of the Premises to Lessor. In such event Lessor shali be entitled to recover trom Lessea: () the worth at -
the time of the award of the unpald rent which had been earned at the time of termination; {ii) the worth at the time of award of the amount by which the
unpaid rent which would have been earned after términation until the timé of award exceeds the amount of such rental loss thal the Lessee proves
could have-been reasonably avolded; {iil) the worth at the time of award of the amount by which the unpald rent for the balance of the term after the time
of award exceeds the amount of such rental loss that the Lessee proves could.be reasonably avoided; and {iv) any other amount necessary to compensate
Lessor for all the detriment proximately caused by tha Lessee's fallure to perform its obligations under this Lease or which In the ordinary course of things
would be llkely to result therefrom, including but not limited to the cost of recovering po 1on of the Premi expenses of reletiing, including necessary
ranovation and alteration of the Premises; reasonable attorneys' fees, and that portion of the leasing commission paid by Lessor applicable to the unexpired
term of this Lease. The worth at the time of award of the amount referred to In proviston (Hli) of the prior sentence shall be computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Franclsco at the time of award plus one percent. Efiorts by Lessor to mitigate damages
caused by Lessee’s Default or Breach of this Leass shall'not walve Leasor's right to recover damages under this Paragraph. i terminetion of 1hls Lease
Is obtelned through the'provisional remedy of unlawfu! detainer, Lessor shall have the right to recover In such proceeding the unpald rent and damages as

. are recoverabls therein, or Lessor may reserve therein the right to recover all or any part thereof in a separate sult for such rent and/or damages. !t a notice
and grace psriod required under subparagraphs 13.1(b), (c) or {d) was not previously given, a notice to pay rent or quit, or to perform or quit, as the case
may be, glven 1o Lessee under any staiute authorizing the forfelture of leases for unlawful detainer shall aiso constitute the applicable notice for grace
period purposes required by subparagraphs 13.1¢b), {c) or {d}. In such case, the applicable grace period under subparagraphs 13.1(b}, (¢) o (d) and under
the unlawful detainer statute shalt run concurrently atter the one such statutory notice, and the fallure of Lessee to cure the Default within the greater of

" the two such grace perlods shall constitute both an unlawfut detainer and a Breach of this Lease entitling Lessor to the remedles provided lor in this Lease
and/or by said statute. . . ) - : -

{b) Continue the Lease.and Lessee’s rightto possession In eflect {in California under Callfornta Civil Code Section 1951.4) after Lessee's Breach
and abandonment and recover tfie rent as it becomes due, provided Lessee has the right to sublet or assign, subject only 1o reasonable limitations. See
‘Paragraphs 12 and 36 for the limitations on assignment and subletting which limitations Lessee and Lessor agree are reasonable. Acts of maintenance:
or preservation, efforts to relet the Premises, or the appolntment of a recalver 1o protect the Lessor's Interest under the Lease, shall not constitute a

termination of the Lessee’s right 1o possassion,
{c) 'P_u'rsue any other remedy now or hereafter available to Lessor under the laws or judicial decislons of the state wherein the Premlses are

located.

. (d) The expiration or termination of this Lease and/or the termination of Lessee’s right to possession shall not rellave Lessee from lability under,
any indemnity provisions of this Lease as to matters occurring or aceruing during the term hereo! or by reason of Lessee’s occupancy of the Premises. "

- 13.3 Inducement Recapture In Event Of Breach. Any agreement by Lessor for free or abated rent or other charges applicable to the Premises, or for
the glving or paying by Lessor to or for Lessee of any cash or other bonus, Inducement or consideration for Lessee’s entering Into this Lease, all of which
concesslons are herelnafter referred to.as “inducement Provisions,’ shall be deemed condlitioned.upon Lessee’s full and falthful performance of all ofthe

"terms, covenants and conditions of this Leass to be performed or observed by Lessee during the term hereof as the same may be extended. Upon the
occurrence of a Breach of this Lease by Lessee, as defined in Paragraph 13.1, any such Inducement Provislon shall automatically be deemed deleted from
this Leass and of no further force or effect, and any rent, other charge, bonus, inducement or considaration theretofore abated, given or paid by Lessor

" -under such an Inducement Provision shall ba Immediétely-due and payable by Lesssee to Lessor, and recoverable by Lessor as additional rent due under. *
this Lease, notwithstarding any subsequent cure of sald Breach by Lasses, The acceptance by Lessor of rent or the cure of the Breach which Initiated
the operation of this Paragraph shall not be deemed a walver by Lessor of the provisions of this Paragraph unless specifically so stated in writing by
Lessor at the time of such acceptance. . L . .

13.4-Late. Charges, Lessee heroby acknowledges that late payment by Lessee 1o Lessor of rent and other sums due hereunder will cause Lassor to
incur costs not contemplated by.this Leass, the exact amount of which will be extremaly difficult to-ascertain. Such costs Include, but are not limited to,
processing and accounting charges, and late charges which may be imposed upon Lessor by the terms of any ground lease, mortgage or trust deed
covering the Premises. Accordingly, if any instaliment of rent or any other sum due from.Lessee shall not be received by Lessor or Lessor's deslgnse
within five (5) days after such-amount shall be due, then, without any requirement for. notice to Lessee, Lessea shall pay to Lessor a late charge squal to
slx percent (6%} of such-overdue amount. The parties hereby agree that such Iate charge represents a falr and reasonable estimate-of the costs Lessor
will Incur by reason of late payment by Lessee. Acceptance of such late.charge by Lessor shall'ln no event constitute a walver of Lessee's Default or
Breach with respect to such overdue amount; nor prevent Lessor from exereising any-of the other rights and remedles granted hereunder. In the event
" that'a late charge Is payable hereunder, whether or not collected, for three (3) consecutive Installments of Base Rent, then notwithslanding Paragraph 4.1
or-any other provision of this Lease to the contrary, Base Rent shali, at Lessor's option, become due and payable quarterly In advance.

13.5 Breach by Lessor. Lessor shall not be deemed in breach of this Lease unless Lessor falls withln a reasonable time to perform an obllgation .
required to be performed by Lessar. For purpases of this Paragraph 13.5, a reasonable time shall In no event be less than thirty (30} days efter recalpt
by Lessor, and by the holders of any ground lease, mortgage or deed of trust covering the Premises whose name and address shall have been furnished
Lessee in writing for such purpose, of written notice speclying whereln-such obligation of Lessor has nol been performed:; provided, however, that If the
nature of Lessor's obigalion is such that more than thirty {30) days after such notlce are reasonably required for its performance, then Lessor shall not
be in breach of this Lease If performance Is commenced within such thirty (30) day period and thereafter diligently pursued to completion.

14.Cond tion. If the Premises or any portlon thereof are taken under the power of eminent domalin or sold under the threat of the exercise of said
power {all of which are herein called “condemnation”), this Lease.shall terminate as 1o the part sotaken as of the dale the condemning authorlty takes
title or possession, whichever first occurs. if more than ten percent (10%) of the fioor area-6f the Premises, or more than twenty-five percent (25%} of the
land area not occupled by any bullding, Is taken by condemnatlon, Lessee may, at Lessee's option, to be exercised in writing within ten (10) days after
Lessor shall have given Lessee written notlce of such taking (or in the absence of such notice, within ten {10) days after the condemning Mhod /-shall

Initials
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" have taken possassion) terminate this Le. " 4 se of the date the condemning authority takes such posswasion. If Lessee does not terminate this Lease in

caused by-such condemnation, except 1o the extent that Lessee 'ha§ been reimbursed therslor by the condemning authority. Lessee shall be responsible
for the payment of any amount in excess of such net severance damages required to complete such repair. :
15. Broker’s Fee. L )
15 The Brokers named in Paragraph 1.10 are the procuring causes of this Lease. " - -
15.2 Upon execution of this Lease by both Partles. Lessor shall pay to said Brokers lointly, or in such separate shares as they may mutually designalte
in writing, a lee as set-lorth in a separate written agreement between Lessor and sald Brokers {or in the avent there Is no separate written agreement
between Lessor and said Brokers, the sum of $_ - ) lor brokerage services rendered by said Brokers to Lessor in this transaction.
15.3 Unless Lessor and Brokers have otherwise agreed in'writing, Lessor further agrees that: (a) it Lessee exercises any Option (as defined in
Paragraph 39.1) or any Option subsequently granted which is substantially stmilar to an Option granted 1o Lesses !n this Lease, or {b) if Lassee acquires
any rights 1o the Premises or other prami: described in this Lease which ars substantially similar 1o what Lessee would have acquired had an Option
hareln granted to Lesses been exercised, or ic) If Lessee remains in p lon of the Premises, with the consent of Lessor, atter the expiration of the
term of this Lease after having faited to exerclse an Option, or (d) if sald Brokers are the procuring cause of any other lease or sale entered into between

or operation of an escalation clause herein; then as lo any of said transactions, Lessor shall pay said Brokers a fee in accordance with the schedule of
said Brokers in sffect at the time of the exacution of this Lease.

15.4 Any buyer or transteree of Lessor's,lnler_esl in this Lease, whether such transfer Is by agreement or by operation of faw, shall be deemed to have
assumed Lessor's obligation under this Paragraph 15, Each Broker shall be a third party beneficlary of the provisions of this Paragraph 15 to the extent of
its interest in any commisslon arising from this Lease and may enforce that right directly against Lessor and its successors.

15.5 Lesseo and Lessor each represent and warrant to the other that It has had no deallings with any person, firm, broker or finder {other than the
Brokers, if any named _ln Paragraph 1.10} in connection with the negotiation of this Lease and/0( the consummation of the transaction contemplated hereby,

or charges which may be claimed by any such-unnamed broker, finder or other similar party by reason of any deallngs or actions of the indemnitying
Party, including any costs, expanses, attorneys' lees reasonably incurred with respect thereto.

15.6 Lessor and Lessee hereby consent to and approve all agency relationships, Including any dual agencies, indicated in Paragraph 1.10.
16, Tenancy Statement . ]

16.1 Each Party {as “Responding Party”) shall within ten (10} days after wrilten notice from the other Party (the “Requesting Party™) execute,
acknowledge and deliver to the Requesting Party a statement-in writing In form similar to the then most current “Tenancy Statement” form published by the
Amaripan Industrial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably requested by the
Requesting Party. - : - . : - ’

. 16.2 If Lessor dasires to finance, refinance, or sell the Premises, any part thereol, or the building of which the Premises are a part, Lessee and all

Guarantors of Lessee’s performance hereunder shall deliver to any-potential lender or purchaser designated by Lessor such financlal statemants of

Lessee and such Guarantors as may be reasonably required by such lender or purchaser, including but not limited to Lessee’s financial stalements for
the past three (3) years. All such financlat stalements™shall be received by Lessor and such lender or purchaser in confidence and shall be used only
for the purposas herein set forth, - E . '

17. Leasor's Liability. The term "Lessor” as used hereln shall maean the owner or owners at the time In question of the fee title to the Premises, or, If this
- is-a'subleass, of the lessae’s interest in the prior lease. In the evenl of-a transier of Lessor's title or Interast in thé Premises or in this Lease, Lessor shall

" _dellver to the transferee or-assignee (in cash or by credit) any unused Security Deposit heid by Lessor al the time of such transfer or assignment. Except -
as provided in Paragraph 15, upon such Iransfer or.assignment and dellvery of the Security Deposil, as aforesaid, the prior Lessar shall be relieved of ali
Hability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregolng, the obligations.

and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as herelnabove defined.

18. Severability. The invalldity of any provision of this Leiase. as determined by a court of competent Jursdictlon, shall in no way affect the vélldl& of any
other. provision hereof,

19, Interest on Pést-Due_ObllgaHons. Any monetary payment due Lessor hersunder, other than late charges, not received bby Lessor within thirty {30) days
following the date on which it was due, shali bear interest from the thirty-first (3151} day after it was due at the rate of 12% per annum, but not exceeding
"the maximum rate allowed by law, in addition to the late charge provided for in Paragraph 13.4. )

20, Time of Essence. Time Is ofthe essence with respect to the perfermance of ail obligations to be performed or observed by the Par}ies under this Léaé.e. ’
21. Rent Defined. All mb'ns!ary obligations of Lessea to Les'spr under the t_ermé of this Lease are deemed to be rent.

22.No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Partles with respect to any matter mentioned hereln,
and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lesseés each represents and warrants to the Brokers
that it has.made, and Is relying solely upon, Its own Investigation as 1o the nature, quality, character and financial résponsibility of the other Party to this -
Lease and as to the nature, quality and characler of the Prémises. Brokers have no responsibllity with respect thereto or ‘with respect to any defauilt or
breach hereof by elther Party, - : - : : .

23.Notices. : ' .

23.1 All notices required.or permitted by this Leaseé shalj be In writing and may be delivered In person (by hand or by messenger or courler service)
or may be sent by regular, certified or registered mall or. U.S. Postal Service Express Mall, with postage. prepald, or by facsimile. transmisslon, and shall
be deemed sufficiently given if served in a manner specified In this Paragraph 23: The addresses noted adjacent to a Party’s signature on thls Lease shall
be that Party's address for delivery or mailing of notice purposes, Either Party may by written notice to the other specily a different address for notice
_purposes, except that upon Lessee’s taking pc lon of the Prem| the Premises shall constitute Lessee's address for the purpose of malling or
delivering notices to Lessee. A copy of all notices raquired or permitted to be given to Lessor hereunder shall be concurrently transmitted to such party
‘or partles at such addresses as Lessor may from time to tIme hereafter deslgriate by written notice to Lessea.

23.2 Any notlce sent by reglstered or certified mall, réturn recelpt requested, shall be deemed given on the date of delivery shown on the recelpt card,
or If.no delivery date is shown, the postmark thereon. If sent by fegular mall the notice shall be desmed given lorty-elght (48) hours after the same is
addressed as frequired hereln and mailed with postage prepald. Notices delivered by United States Express Mall or overnight courier that guarantees next
day delivery shall be deemeéd given twenty=four {24) hours after delivery of the same to the United States Postal Service or-courler. if any nolice Is transmitted
by facelmile transmission or simllar meens, the same shall be deamed served or dellvered upon telephone confirmation of recelpt of the transmission
thereof; provided a copy Is also delivered via delivery or.mall. If notice Is received on a Sunday or legal holiday, it shall be deemed recelved.on the next

business day.. -

24, Waivers. No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall bé deemed a waiver of any other.
term, covenant.or condition hereof, or. of any subsequent Default or Breach by Lesses of the same or of any other term, covenant. or condition hereof, -
‘Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtalning of Lessor's consent to, or approval of, any subsequent
or similar act by Lessee, or be'construed as the basis of an estoppel to enforce the provislon or provisions of this Lease requiring such consent. Regardless
of Lessor's knowledge of a Default or Breach at the time of accepting rent, the acceptance ol rent by Lessor shall not be a walver of any preceding
Default or Breach by Lessee of any provislon hereof, other thani the failure of Lessee to pay the particular rent so accepted. Any payment given Lessor by
Lessee may ba accepted by Lassor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or onditions made by
Lessee in connectlon therewith, which such statements ard/or conditions shall be of no force or effect whatsoever unless specifically agreed to In writing -

by Lessor at or before the time of deposit of such’payment,

25.Recording. Either Lessor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the other a short form memorandum of this’
Lease for recording purposes. The Party requesting recordation shall be responsible for payment of any lees or taxes applicable thereto. : :

[l

26.No Right-To Holdover, Lessee has no right to.retaln possession of the Premises or any part thereof beyond the expiration or earlier termination of
this Lease. : .

27, Cumulailve Remedies. No remedy or election-hereunder shail be deemed exclusive but shall, wherever possible, be cumutative with alt ofher remedies
at law or _in equity. . - . . B .

Initials
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" 28.Cavenanta and Conditlons, Al provis:_s ot this Lease tc be observed o pertormed by Lesses are both covenants and conditions,

29.Binding Effect; Choice of Law. This Lease shall be binding upon the parties, thoir personat representatives, successors and assigns and be governed
by the laws of the State In which the Premises are located. Any litigation between the Parties hereto concerning this Lease shalt be Initlated In the county:
In which the Premises are located, .

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Optlon granted hereby shall be subject and subordinate to.any ground lease, mortgage, deed of frust, or other
hypothecation or security device (collectively, “Security Device”), now or hereafter piaced by Lessor upon the real property of which the Premises are a
part, to any and all advances made on the security thereo!, and to all renewals, modifications, consolidations, replacements and extensions thereof.
Lessee agrees that the Lenders holding any such Securlty Device shall have no duty, liability or obligation to perform any of the obllgations of Lessor
under this Lease, but that In the event of Lessor's default with respect to any such obligation, Lessee will give any Lender whose name hn(:l address have
been furnished Lessee in writing for such purpose notice of Lessor's dafault and allow such Lender thirty (30) days foitowing receipt of such notice for
the cure of said default before invoking any remedies Lessee may have by reason thereof. i any Lender shall elect to have this Lease and/or any Option
granted hereby superlor to the lien of Its Securlty. Device and shall give written notice thereof to Lessee, this Lease and such Options shall be deemed
prior to such Security Device, notwithstanding the relative dates of the documentation or recordation thereof. :

30.2 Attornment. Subject to the non-disturbance provisions of Paragraph 30.3, Lessee agrees to attorn to a Lender or any other party who acquires
ownership of the Premises by reason of a foréclosure of a‘Securlty Device, and that in the event of such foreclosure, such new owner shall not: (i) be Nable
for any act or omlission of any prior lessor or with respect to events ocourring prior to acquisition of ownership, (il be subject to any offsets or defenses
which Lessee might have against any prior lessor, or (llf) be bound by prepayment of more than one month's rent. } .

30.3 Non-Disturbance. With respect to Securlty Devices entered into by Lessor after the execution of this Lease, Lessee’s subordination of this Lease
shall be subject to receiving assurance (a "non-disturbance agreement”) from the Lender that Lessee’s pogsession and this Lease, Including any optlong
to extand the term hereof, will not be disturbed so long as Lessee Is not In Breach hereof and attorns to the record ‘owner of the Premises.

30.4 Seff-Executing. The agreements contalned in this Paragraph 30 shall be etective without the execution of any further documents; provided,
however, that, upon written request from Lessor or & Lender In connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall
execute such further writings as may be reasonably required to separalely document any such subordination or non-subordination, attornment and/or.
non-disturbance agreement as is provided for herein. ’

31. Attorney’s Fees. If any Party or Broker brings.an action or proceeding 1o enforce the terms hereo! or declare rights hereunder, the Prevalling Party
{as hereafter defined) or Broker In any such proceeding, action, or appeal thereon, shall be antitled to reasonable attorney's fees. Such tess may be
awarded in the same sult or recovered in a separate suit, whether or not such action or proceeding i3 pursued to declsion or judgment. The term;
“Prevalling Party” shall Include, without limitation, a Party or Broker who substantlally obtains or defeats the relief Sought, as the case may be, whether
by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorney’s. fee award shall not be

whether or not a legal action is subsequently commenced in connection with such Defautt or resulting Breach.

32.Lessor's Access; Showing Premises; Repalrs. Lessor and Lessor's agents shall have the right to enter the Premises at.any time, in the case of an
emergency, and otherwise at reasonable times for the purpose of showling the same to prospective purchasers, lenders, or lessees, and making such

" alterations, repalrs, improvements or additions to the Premises or to the bullding of which they are a part, as Lessor may reasonably deem necessary.
Lessor may at any time place on or about the Premises or building any ordinary “For Sale” signs and Lessor may at any time during the last one hundred
twenty (120) days of the term hereof place on or about the Premises any ordinary “For Lease" signs. All such activities of Lessor shall be without abatement
of rent or liabifity-to Lessee. : ’ . : :

" 33.Auctions. Lessee shalf not conduct, nor permit to be' conducted, sither voluntarily or Involuntarily, any auction upon the Premises withoul first having
" obtained Leasor’s prior written consent. Notwithstanding anything to the contrary in this Lease, Lessor shall not be obligated to exercise any standard of.
reasonebleness in determining whether 1o grant such consent. _

34.SIgns. Lessea shall not place any sign upon'the Premlses, except that Lessee may, with Lessor's prior written consent, install (but not on'the roof) such’
slgns as are reasonably required to advertise Lessee’s own business. The installation of any sign on the Premises by or for Lessee shall be subjectto the
. provisions of Paragraph 7 {Maintenance, Repalrs, Utility [nstallations, Trade Fixtureés and Alteratlons). Unless otherwise expressly agreed herein; Lassor *
. fesarves all fights to the use of the roof and the right to install, and all revenues from the installation of, such advertising signs on the Premises, including
the roof, as do nol unreasonably Interfere with the conduct of Lessee's business, ) o :

35. Termination; Merger. Unless specifically stated. otherwise In writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual
‘termination or cancellation hereof, or a termination hereof by Lessor for. Breach by Lessee, shalf automatically terminate any sublease orlesser estate in
the Premises; provided, however, Lessor shall, in the event ot any such surrender, termination or cancellation, have the option 1o continue any one or all
of any éxisting subtenancies. Lassor's failure within ten (10) days following any such évent to make a written election to the contrary by written notice
lo the holder of any such lesser interest, shall constitute Lessor's election to have such event constitute the termination of such interest. : ’
38.Consents. : )
{8) Except for Paragraph 23 hereo! {Auctions) or as otherwise provided herein, wherever.in this Lease the consent of & Party Is required to an
act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor’s actual reasonabie costs and expenses {including but .
not limited to architects; attorneys’ engineers’ or othier consultants’ fees) incurred In the conslderation of, or response to, a request. by Lessee for any
-Lessor consent pertaining to this Lease or the Premises, including but not limlted to consents to an assignment, a subletting or the presence or use of a
Hazardous Substance, practice-or-storage tank, shall be pald by Lesses to'Lessor upon receipt of an Irivolce and supporting documentation therefor.
Sublject to Paragraph 12.2(e) {applicable to assignment or.subletling), Lessor may, as a condition to consldering any such request by Lessee, require that .
Lessee deposit with Lessor an amount of money (In addition to the Security Deposit held under Paragraph 5) reasonably calculated by Lessor to represent
the cost Lessor will Incur In considering and responding to Lessee’s request Except as otherwise provided, any unused portion of sald deposit shall be

Breach, except as may be ©otherwise speclfically éléled In-writing by Lessorat the time of such consent. : :

{b) All condltions to Lessor's consent authorized by this Lease are acknowledged by Lesses as being reasonabie. The fallure to speclfy herein
‘any particular condition to Lessor's consent shalf not preclude the Imposiion by Lessor at the time of consent of such turthér or other condltions as are
then reasonable with reference to the particular matter for which consent is being given. .

37. Guarantor.

37.1 If there ‘are to be any Guarantors of this Lease per Paragraph 1,11, the form of the guaranty to be sxecuted by each such Guarantor shall be In
the form most recently published by the American Industrial Real Estate Assoclation, and each sald Guarantor shall have the same obligations as Lesses
under this Lease, including but not limited to the obligation to provide the Tenancy Statement and information called for by Paragraph 16.

- 37.2 It shall constitute a Default of the Lessee under this Lease if any such Guarantor fafls or refuses, upon reasonable request by Lessor to glve:
(a) evidence of the due execution of the guaranty called for by this Lease, including the authority of the Guarantor (and of the party signing on Guarantor's
.behalf) to obligate such Guarantor on said guaranty, and iIncluding In the case of a corporate Guarantor, a certified copy of a resolution of its board of
directors authorizing the making of such guaranty, together with a certificate of incumbency showing the signatures of the persons authorized to sign on-
its behalf, (b) current financia) statements of Guarantor as may from time to time be requested by Lessor, (c) & Tenancy Statement, or (d) written
confirmation that the guaranty Is sllif in effect. : -

38.Quiet Possession. Upon payment by Lessee of the rent for the Prémilses and thie observance and performance of all of the covenants, conditions
and provislons on Lesses’s part to be observed and petformed under this Lease, Lessee shall have quiet gossession of the Premlses for the entire term
. hereof subject to all of the provislons of thls Lease, - . .
39.0ptlons. o . : . .
- 39.1 Definition.-As used In this Paragraph 39 the word “Option” has the foliowing meaning: (a) the right to-extend the term of this Lease or to renew-
this Lease or to extend or renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal to lease the. Premises or the right of first
- offer to lease the Premises or the right of first refusal to lease. other property of Lessor or the right of first offer to lease other property of Lessor; {c) the right
to purchase the Premises, or the right of flrst refusal to purchase the Premises, or the right.of first offer to purchase the Premises, or the right {6
purchase other property of Lessor, or the right of first refusal to purchase other property of Lessor, or the right of first offer to purchass other property
of Lessor. .

39.2 Options Personal To Original Lessee. Each Option granted to Lessee In this Lease Is personal to the original Lessee hamed In Paragraph 1.1
hereof, and cannot be voluntarily or involuntarily assigned or exercised by any person or entity other thari sald original Lesses while the original Lessee
Isin lull and actual possession of the Premises and without the Intention of thereafter assigning or subletting. The Options, If any, hereln granted to Lessee
are’nol asslgnabie, either as a part of an assignment of this Lease or separately or apart therefrom, and no Oplion may be separated lrom this Lease In
any manner, by reservation or otherwise. o ’ :

39.3 Multiple Optlons. In the event that Lessee has any multiple Options to extend or renew this LLease, a later opﬁon cannot be exercised unies; the

prior Optlons to extend or renew this Lease have been validly exerclsed. y. - # ) ’
Inltiats _L o
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* 39.4 Etfact of Dafault on Optiohs. ~ - . . .

(8) Lessee shall haye no right to exercise an Option; notwithstanding any provision in the grant of Option to the contrary: (i) during the period
commencing with the giving of any notice of-Default under Paragraph 13.1 -and continuing untit the noticed Default is cured, or.{li) during the perlod ot
time any monetary obligation due Lessor from Lessee is unpaid.{without regard to whether notice thereof is given Lessee), or (iil) durlng the lime Lessee
Is in Breach of this Lease, or {iv} In the event thal Lessor has given to Lessee three (3) or more notices of Default under Paragraph 13.1, whether or not
the Defaulls are cured, during the twelve (12) month period Immediately preceding the exercise of the Option.

" (b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to exarcise an
Option Because of the provisions of Paragraph 39.4(a).. - - -

_{c} Allrights of Lessee under the provisions of an Option shall terminate and be of no further force or efiect, notwithstandirig Lessee’s due and
timely exerclse of the Option, if, after such exercise and.during the term of this Lease, {i) Lessee lails to pay to Lessor 8 monetary obligation of Lessee
for a parlod of thirty (30) days after.such obllgation becomes due {without any necessity of Lessor to give notice thereof to Lessae), or {ii) Lessor gives
to Lessee three or moré nolices of Default under Paragraph 13.1 during any tweive month period, whether or not the Defaults are cured, or {jii) if Lessee
commits a Breach of this Lease. : ’ '

40. Multiple Bulldings. )f the Premises are part of 3 group of bulldings controlled by Lessor, Lessee agrees that it will abide by, keep and observe all
reasonable rules and regulations which Lessor may make from time to time for the ‘management, safety, care, and cleanliness of the grounds, the parking
and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants or tenants of such other buildings and
thelr Invitees, and that Lessee wlll pay its fair share of common expenses incurred In connection therewith,

41, Security Measures, Lossea hereby acknowledges that the rental payable to Lessor hereundar does not include the cost of guard service or other
securlty measures, and that Lessor shall have no obligatlon whatsoever to provide same, Lessea assumes all responsibility for the protection of the
Pramiges, Lessee, lts agents and invllees and their property from the acts of third parties.

42. Reservations. Lassor reserves to itsslf the right, from time to time, to grant, without the consent or joinder of Lessee, such easements, rights and
dedicatlons that Lessor deems necessary, and to.cause the recordation of parcel maps.and restrictions, so long as such easements, rights, dedications,
maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to aign any documents reasonably requested
by Lessor to effectuate any such easement rights, dedication, map or restrictions, '

43.Performance Under Protest. If at any time a dispute shal! arlse as to any amount.or sum of money to be paid by one Party to the other under the
provisions hereo!, the: Party against whom the. obligation to pay the money Is assarted shall have the right to make payment “under. protest” and such - -
payment shall-not be regarded as a voluntary payment and there shall survive the right on the pant of said Party 1o Instituté suit for recovery of such sum.

It It shall be adjudged that there was no legal obtigation on the part of-said Party to pay such sum or any part thereof, said Party shall be entllied to
recover such sum of so much thereof as it was not legally required to pay under the provisions of this Lease. :

“.Aulhorhy. If either Party hereto Is a corporation, trust, or geh’eral or ]imiled partnership, each Indlvidugl executing this Lease on behalf of such entity
represents and warrants that he or she Is duly authorized to execule and deliver this Lease on its behalf, If Lessee-is a corporation, trust or partnership,.
Lessee shell, within thirty {30} days alter request by Lessor, deliver to Lessor evidence salisfactory to Lessor of such authority. 7

45.Confiict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the typewritten
or handwritten provisions. i ' .

46. Offer. Preparation of this Lease by Lessor or Lessor's agent and submission of same to Lessee shall not be deemed an offer to lease to Lessee. This
Leass Is not Intended to be binding until executed by all Parties herato. :

47, Amendments. This Lease may be modified only in writing, signed by the parties in interest at the time of the modification. The parties shall amend this
Lease from.time to time 1o reflect any adjustments that are.made to the Base Rent or other rent payable under this Lease. As long as they do not
materially change Lessee’s obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may. be reasonably-
required by an institutional, insurance company; or-pension plan Lender in connection with the obtaining of normal financing or refinanclng of the

property of which the Premises é(e apart. . -
48.Multiple Parties. Except as otherwise expressly provided herein, if more than one person or entity Is named hereln as either Lessor or Lessee, the
obligations of such muttiple pgnles shall be the joint'and several responsibility of all persons. or entities named herein as such Lessor.or Lessee.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN._AND 8Y THE.
EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME

- THIS LEASE 1S EXECUTED;, THE TERMS OF THIS LEASE ARE. COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE'OF
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. . T . L e

IF THIS LEASE'HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR HIS ABPROVAL. FURTHER,
EXPERTS SHOULD BE CONSULTED TO. EVALUATE THE CONDITION OF THE PROPERTY AS TO THE POSSIBLE PRESENCE OF ASBESTOS, - -

. STORAGE TANKS OR HAZARDOUS SUBSTANCES.-NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN

INDUSTRIAL REAL ESTATE ASSOCIATION OR BY.THE REAL ESTATE BROKER(S) OR THEIR AGENTS OR EMPLOYEES AS TO THE LEGAL

SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES;. THE PARTIES
"-SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. IF THE * -

. SUBJECT PROPERTY IS LOCATED IN A STATE OTHER THAN GALIFORNIA, AN ATTORNEY FROM THE STATE WHERE THE PROPERTY IS

LOCATED SHOULD BE CONSULTED.

. Thé parties hereto have executed this Lease at the place on the datés specitied above to their respective signatures.

Executed at_ _ - . - - Executed at__

on_ . _ . . . on: '

by LESSOR: L - ) ) i by LESSEE:

Name Prited;__Marlene G. Becker .. - . NamePrnted:_ Nazrul I, R1i

Titl;___ Lessor . . . Tile: _Lessee -

By ' S L _ oy 7‘?&(//)/ ,4/{)1;»0/ ,d,é '

Name Printed:_____ . : Name Printed:__Faisal Alj .

Tite: Title:.. — 4’ s

Address:__ 1605 Westholme Avenue. Address: i I W o2
Los_Angeles, GA 90024 . )[2.( A/ﬂp zc 77 )

Tel.No.(31() 424-9949 ' FaxNo.{ ) . Tel.No.{ ) 7 Fa#No. { )

NET ' ‘  PAGE10

ﬁOTICE: These forms ére often ﬁo_dilie(i to meet changing requirements of law and Industfy needs. Always write or call to make sure y;ﬁp'
" are Utllizing the most current form: American Industrial Real-Estate Association, 345 South Figuéroa Streel, Sulte M-1, Lo_s
Angeles, CA 50071. (213) 687-6777. Fax No. (213) _687_-8616_. ' :

© Copyright 19908y American Industrial Reat Estate Asaoclation. All rights reserved.
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ADDENDUM

49. Option to Extend Term.

49.1 Lessee is given ‘the option to extend the initial
term on all the provisions contained in this Lease, except for
the ‘minimum monthly rent, for a five~year period ("extended
term") following expiration of the initial term, by giving

- notice of exercise of the option ("option notice") to Lessor at

least nine months but not more.than one year before the
expiration of the initial term. Provided that, 1f Lessee is in

.default on the date of giving the option notice, the option

notice shall be totally ineffective, or if Lessee is in default
on the date the extended term is to commence, the extended term
shall not commence and this lease shall expire at the end of
the initial term.

49.2 The parties shall have 30 days after Lessor receives
the option notice in which to agree on minimum monthly rent
during_the extended term. - If the parties agree on the minimum
monthly rent for the extended term during that period, they
shall immediately execute an amendment to this lease stating
the minimum menthly rent.

If the parties are unable to agree on the minimum
monthly rent for the extended term within that period, then
within 10 days after the expiration of that period each party,

‘at 1ts cost and- by giving notice to the other party, shall

appoint a real estate appraiser with at least S years’ .
full~time commercial appraisal experience in the area in which

-the Premises are located  to: appraise and set the minimum

monthly rent for the extended texrm. If a party does not

‘appoint an appraiser within 10 days after the other party has

given notice of the name of its appraiser the single appraiser

" appointed shall be the -sole appraiser and shall,set the minimum
-monthly rent for the extended term. 1f the two appraisers are

appointed by the parties as stated in this paragraph, they
shall meet promptly and attempt to set the minimum monthly rent
for the'extended term. If they are unable to agree within 30
days after the second appraiser has been appointed, they shall
attempt to select-a third appraiser meeting the qualifications
stated in this paragraph.within 10 days after the last day the

_two appraisers are given to set the minimum monthly rent. If

they are unable to agree on the third appraiser, either,of the

-parties to this lease by giving 10 days notice to the other
-party can file a petition with the American Arbitration
.Association sol1ly for. the purpose of selecting a third

appraiser who meets the qualifications stated in this
paragraph. Each party shall bear half the cost of the American
Arbitration Association appointing the third appraiser and of
paying the third appraiser's fee. The third appraiser, however

M-G'IB .
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selected, shall be a person who has not previously acted in any
capacity .for either party. ‘ :

Within 30 days after the selection of the third
appraiser, a majority of the appraisers shall set the minimum
monthly rent of the extended term.. If a majority of the
appraisers are unable to set the minimum monthly rent within
the stipulated period of time, the three appraisals shall be
added together and their total divided by three; the resulting
guotient shall be the minimum monthly rent for the Premises
during the extended term.. "Appraisal" as used herein shall
mean a determination of the fair market rental value of the
property. ’

If,’howeber, the. low appraisal and/or the high
appraisal is. more than 10% lower and/or higher than the middle.

‘appraisal, the low appraisal and/or the high appraisal shall be

disregarded. If only one appraisal is disregarded, the
remaining two appraisals shall be added together and their
total divided by two; the resulting quotient shall be the
minimum monthly rent for the Premises during the extended term.
If both the low appraisal and the high appraisal are
disregarded as stated in this paragraph, the middle appraisal
shall be the minimum monthly rent for the Premises during the
extended term. : : .

After the minimum monfhly rent for the extended term

,,hés,been set, the appraisers shall immediately notify the
"parties. If Lessee objects to the minimum monthly rent that

has been set, Lessee shall have the. right to have this lease
expire at the end of the térm, provided. that Lessee pays all

' the reasonable costs in connection with thée’appraisal procedure
- that set the minimum monthly rent.- Lessee's election to allow

this. lease to expire. at the end of -the term must be exercised
within 10 days after: receipt of notice from the appraisers for

_ the minimum monthly rent for the extended term. 1If Lessee does

not exercise its election within the 10~-day period, the term of
this lease shall be extendéd as provided in this paragraph. 1In
no event shall the-rent“set,under-this.paragraph 49.2 be less
than the monthly rent of the last year of the initial term.

50. Commencing on December 1, 1992, the minimum monthly

' rent shall be the sum of $3,900.00 per month. The minimum

monthly rent of $3,900.00 per month provided for in this
paragraph shall be .subject to a 4% increase at the commencement
of the second year of the. initial term, that.is, April 1, 1993,

.and at the commencement of and for each subsequent year of the

initial term the monthly rént shall be incredsed by 4% over the
rent in the immediately preceding month. The minimum monthly -
rent set for the extended term shall be subject to a 4% .

increase at the commencement of the second year of the. extended-
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of the extended term, the monthly rent shall be increased by 4%
over the rent in the immediately preceding month.

-51. Acceptance of Premises. Lessee acknowledges that
neither Lessor nor any agent nor any employee of Lessor has
made any representation with respect to the Premises, whether

the Premises comply with all applicable covenants or

restrictions of record and applicable building codes,
regulations, and ordinances in effect on the commencement of
the lease, nor has Lessor made any representations concerning
the suitability of the Premises for the conduct of Lessee's
business. Lessee warrants and represents that it has ‘inspected

. the Premises and the condition thereof, and has investigated

all applicable .covenants and restrictions of record and
applicable building codes, regulations and ordinances with
regard to the.suitability of the Premises for the conduct of
Lessee's business, and Lessee agrees to.accept the Premises "as
is" and "with. all faults", and LesSor shall have no obligation
to improve the Premises in any way; however, Lessor shall be

‘obligated to expend up to $750.00 to place the air. conditioning
. system in operating condition, and Lessor shall patch up three
-small areas of damaged stucco and deliver the roof in a water-

tight condition. . Lessee does hereby waive -and disclaim any
objection, claim, or cause of action respecting the condition
of the Premises or the suitability of same for Lessee's
purposes.

52. Insuring Party.» Lessee is the "Insuring Party" under

this lease.

53. Furniture, Fixtures, and Equipment. Lessee shall
have the use'of-LeSSQT'sjfUrniture,'fixtures and equipment
currently on the Premises; said furniture, fixtures and
equipment to be set- forth in writing and acknowledged by Lessor

"-and Lessee. Lessee shall pay: ‘any personal property tax .
" attributable to such property and: shall not.dispose-of any such -

property without the Lessor s written consent.
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FIRST AMENDMENT OF LEASE

This First Amendment of Lease dated September 15, 1992
(the date being for reference purposes only), is made by and
between MARLENE G. BECKER ("Landlord") and NAZRUL I. ALI and
FAISAL ALI ("Tenant"), who agree as follows: :

1. Recitals. This First Amendment of Lease is made with
reference to the following facts and Objectives:

a@. Landlord and Tenant entered into a written lease
dated April 1, 1992 ("the lease"), in which Landlord leased to
Tenant, and Tenant leased from Landlord- premises located in the
City of los Angeles, County of Los Angeles, State of
California, commonly known as 829 North La Cienega Boulevard,
and more particularly described in the lease. '

b. The parties desire to amend the lease.

2. Bdditional Property Added to Lease. There is hereby
added to paragraph 1.2 of the lease the following additional
property owned by Landlord:

That portion of Lot "g" in Block 1 of Tract
No. 4769, as per map recorded in Book 52
Pages 23 to 25 of Maps, in the office of
the County Recorder of said County, 1lying
between the Westerly prolongation of the
Northerly line of the Southerly 16 feet of.
Lot 11 in Block 1 of said Tract No. 4769
and the Westerly prolongation of the
Northerly line of the Southerly 8 feet of
Lot 10 in Block 1 of said Tract No. 4769.

All proviéions of the lease shall apply to this property added
to the lease.

3. Effectiveness of Lease. Accept as set forth in this

- First Amendment of Lease, all the provisions of the lease shall

remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties have signed this First
Amendment of Lease on the date set forth opposite their
signatures.

DATED: __ //=7 — 21 WZM%M

Marlene G. Becker, Landlord
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Nazrul T. Ali, Tenant

S ~ /(7

Fai¥sal Ali, Tenant

Desc
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This Second Amendment of Lease dated April 1, 1996 (the date
being for reference purposes only), is made by and between
MARLENE G. BECKER ("Lessor™) and Anthony Cacciotti, Brian Reed,
and AMICT DI LOS ANGLES, a California corporation (collectively
"Lessee"), who agree as follows::

1. . Recitals. This Second Amendment of Lease is made with
reference to following facts and objectives:

2. Lessor and Nazrul I. Ali and Faisal Ali ("Ali’s")
entered into a written lease dated April 1, 1992 ("the lease"),
in which lessor leased to Ali’‘s premises located in the city of
Los Angeles, County of Los Angeles, State of California, commonly
known as 829 North IL.a Cienega Boulevard, and more particularly
described in the lease, :

. ‘b, .Lessor and Ali’s entered into a First Amendment of

Lease dated September 15, 1992, in which the property described
in said.Sechd'Amendment of Lease was added to the lease.

- €. The lease referred to above was assigned by Ali’s
to Anthony Cacciotti, individually, and Amici Di Los Angeles, a
California Corporation, pursuant to a written Assignment of Lease
dated June 21, 1993, and to which landlord consented.

d. The parties hereto now desire to amend the lease as
follows: - - .

2. Paragraph 50 of the lease is amended to adgd the
following..to said paragraph: "Notwithstanding.the provisions of
this paragraph 50, -the monthly rent that is the minimum monthly
rent for the period of April 1, 1996, to and including March 30,
1997, shall be the sum of $4,261.00 a month. TLessee agrees that
during the period of April 1, 1996, through March 30, 1997, '
Lessor shall receive credit at the restaurant operated on the
premises by Lessee equal to-$200.00 a month and to be used for
purchases of food and beverages at said restaurant. The credit
during said period of time shall accrue on a cumulative basis,
i.e. eredits not used in one month shall be carried over to the
following month; however all credits must be used by Lessor
during the twelve month period, and if mnot used, no further
credit shall be available, Commencing April 1, 1997, and through
the period of March 30, 1998, the rent will revert to $4,743.00
per month, and the rent thereafter shall be increased by 4%
Yearly as provided in the lease.
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3. option Perjed. The first sentence of paragraph 49.1 of
the lease i1s amended to read as follows: ™"Lessee is given the
optlon to extend the initial term on all the provisions contained
in this lease, except for the minimum monthly rent, for a period
of seven years and six months ("extended tern®) f£ollowing
expiration of the initial term, by giving notice of exercise of
the option (Moption notice") to Lessor at least nine months, but
not more than one year, before the expiration of the initial
term."

4. Effectiveness of Lease. Except as set forth in this
Second Amendment of Lease, all of the prov151ons of the lease and
the First Amendment of Lease shall remain unchanged and in full
force and effect.

IN WITNESS WHEREOF, the parties have signed this Second

Anmendméent of Lease on the date set forth opposite their
51gnatures

Dated: ///:l ~_, 1996 L7€%Z%>%éé%%2 ﬁééé%?éé%}t2%2£éééif
: )

Dated:'. L%[é;A )

. — '
Dated: LX/;) : ; 1996 AMICI DI LOS ANGELES,
[ 4 .

A Callfornla CorporZE}

NTHONY CACCFOTTI, President

By

CONSENT OF NAZRUL I. ALI AND FAISAL ALI

The undersigned Nazrul I. Ali and Faisal Ali are the lessees
in the above-described lease dated April 1, 1992, and are the
assignors of the lease as set forth in the above-described
Assignment of Lease., -Nazrul I. Ali and Faisal Ali agree that in
accordance with the above-described Asslgnment of Lease, they.
remain liable for the performance of the provisions of the lease,
even though the assignee has personal and direct liability to the
lessor for performance of all provisjons of the lease, By reason
of this Second Amendment of Lease, Nazrul I. Ali and PFaisal ali
agree and acknowledge that they will continue to be bound by the
provisions of the lease; however, lessor, by her signature below,

]
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agrees that Nazrul I, Ali and Faisal All shall not be liable
under the lease during the last two years and six months of the
lease, if the lessee exercises its option to extend the term.

Dated: N , 1996 . .
: : JNAZRUL, I. ALI =
| \ )
FAISAL ALI
Dated: ; 1898

MARLENE G.' BECKER, Lessor
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THIRD AMENDMENT OF LEASE

This Third Amendment of Lease, dated AZ%ég 7 7,
1997, is made by and between Marlene G. Becker, ("Lessor")
and Bistro Provencal, Ltd., a California Limited
Partnership, Jean Francois, Inc., a California corporation,
and Jean Francois Meteigner, individually (collectively
"Lessee"), who agree as follows: ' :

1. Recitals. This Third Amendment of Lease is made
with reference to the following facts and objectives:

a. Lessor and Nazrul I. Ali and Faisal Ali ("Ali's")
entered into a written lease dated April 1, 1992 (Ythe
Original Lease"), in which Lessor leased to Ali's premises
located in the City of Los Angeles, County of Los ‘Angeles,
State of California, commonly known as 829 North La Cienega
Boulevard (the "Original Premises™), and more particularly
described in the lease. ' ’

b. Lessor and Ali's entered into a First Amendment of

‘Lease dated September 15, 1992, in which the property

Desc

described in said Second Amendment of Lease. was added to the .

Lease (this additional property together with the Original
Premises is referred to herein as the "Premises").

c. The Original Lease was assigned by Ali's to
Anthony Cacciotti ("Cacciotti"), individually, and Amici Di
Los Angeles, a California Corporation ("Amici"), pursuant to
a written Assignment of Lease dated June 21, 1993, and to
which Landlord consented.

d. Lessor and Cacciotti, Brian Reed, and Amici
entered into a Second Amendment of Lease dated April 1,
1996, in which Brian Reed was added as a Lessee, and certain
rent adjustments were made. '

e. The Original Lease, as amended, was assigned by
Cacciotti and Amici to Brian Reed pursuant to an Assignment
of Lease dated June 20, 1997, and to which Landlord
consented.

f. The Original Lease as amended by the First
Amendment of Lease and the Second Amendment of Lease is
referred to herein as "the Lease".

g. Contingent upon and concurrently with the
execution of this Third Amendment of Lease, the parties
shall have entered into that certain Assignment of ‘Lease
("Assignment") dated September- 1, 1997, by and between
Lessor, Brian Reed, and Lessee. :
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h. The parties hereto now desire to amend the lease
as follows:

2. Paragraph 50 of the lease is amended to add the
following to said paragraph: "Notwithstanding anything to
the contrary in the provisions of this paragraph 50, the
minimum monthly rent for the period commencing with the
effective date of the Assignment to Lessee referenced above,
through and including March 30, 1998, shall be the sum of
$4,511.00 per month; and for the period of April 1, 1998 to
May 31, 1999, the minimum monthly rent shall be the sum of
$4,733.00 per month. In addition to the rent stated herein,
Lessor shall receive credit at the restaurant operated on
the premises by Lessee equal to $200 a month, to be used for
purchases of food and beverages at said restaurant. The
credit during said period of time shall accrue on a
cumulative basis, i.e., credits not used in one month shall
be carried over to the following month; however, all credits
used by Lessor must be used between the effective date of
this Third Amendment of Lease and May 31, 1999 (or they
become null and void, and Lessor shall have no right to use
any accumulated credit thereafter)."

3. The first sentence of paragraph 49.1 of the Lease
is amended as follows: "“Lessee is given the option to
extend the initial term on all the provisions contained in
this Lease, except for the minimum monthly rent, for a seven
and one-half (7 1/2) year period (the “"first extended term")
following expiration of the initial term by giving notice of
exercise of the option ("option notice") to Lessor at least
nine(9) months, but no more than onée(l) year before the
expiration of the initial term."

4. . Paragraph 49.2 of the Lease is amended to provide
an additional paragraph.as follows: "Notwithstanding

anything to the contrary in the provisions of paragraph 49

of this Lease, the minimum monthly rent for the first year
of the first seven and one-half(7 1/2) year extended term of
the Lease shall not be less than .$4,933 per month, nor more
than $5,500 per month. - During the first seven and one-
half(7 1/2) year extended term, Lessor shall be entitled to
$200 per month food and beverage credit and the credit
during the first extended term shall accrue on a cumulative
basis per year during the term of this extension, i.e.,
credits not used in any month in any year shall be carried
over to the following month or- months; however, all credits
earned during the first extended term must be used in the

12-month period following May 31 of each year, and if not so

used, they become null and void and Lessor shall have no’
right to use any accumulated credit for that 12-month period
thereafter. Further, all credits in the last 6 months of .
the first extended term must be used during said 6 months."

5. The third sentence of Paragraph 50 of the Lease is

2
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amended to read as follows: "The minimum monthly rent set
for the first extended term shall be subject to a 3%
increase at the commencement of the second year of the first
extended term, and at the commencement of and for each
subsequent year of the first extended term whereby the

monthly rent shall be increased by 3% over the monthly rent
in the immediately preceding year."

6. A new paragraph 54 is added to the Lease as
follows:

"54. Option For Second Extended Term.

54.1. Lessee is given an option to extend the first
extended term of the Lease on all of the provisions -
contained in this Lease, except for the minimum monthly rent
for an additional S-year period ("second extended term")
following expiration of the first extended term, by giving
notice of exercise of the option ("option notice") to Lessor
at least 9 months, but not more than one Year, before the
expiration of the first extended term. Provided that, if
Lessee is in default on the date of giving the option
notice, the option notice shall be totally ineffective, or
if Lessee is in default on the date the extended term is to
commence, the extended term shall not commence and this
Lease.shall expire at the end of the first extended term.

) 54.2. The appraisal provisions of paragraph 49.2 of
the Lease are incorporated herein by this reference;
however, whenever in said paragraph the term "extended tern®
is used, it shall mean the "second extended term"; and
whenever the term "initial term" is used in said paragraph
49.2, it shall mean the "first extended term."

54.3. The minimum rent during the first year of the
second extended term shall not be less than the monthly rent
in the month immediately preceding commencement of the
second. extended ‘term, nor more than a 10% increase over the
monthly rent in the last 6 months of the first extended:

- term. The minimum monthly rent set for the second extended

term shall be subject to a 3% increase at the commencement-
of the second year of the second -extended term, and at the
commencement of each and for each subsequent year of the
second extended term whereby the monthly rent shall be
increased by 3% over the monthly rent in the immediately
preceding year. Lessor shall be entitled to a $200 food -and
beverage credit during each year Of the second extended
term, and the credit during the second extended term shall
accrue on a cumulative basis per year during the term of
this extension, i.e., credits not used in any month in any
year shall be carried over to the following month or months;
however, all credits earned during the second extended term
must be used in the 12-month period following November 30 of
each year, and if not so used, they become null and void and

3
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Lessor shall have no right to use any accumulated credit for
that 12-month period thereafter.®

7. A paragraph 55 is added to the lease as follows:
"Consideration for This Amendment and Effective Date. Aas
consideration for Lessor granting to Lessee the option to
extend the term of the Lease contained herein, Lessee shall
pay to Lessor the sum of $6,000.00. This Third Amendment of
Lease shall not become effective unless and until the
Assignment of Lease referenced in recital l.e. above has
become effective."

8. Paragraph 39.2 of the Lease is hereby deleted in

- its entirety and the following is added in lieu thereof:
"Lessor hereby consents to and approves of the assignment of
all options contained in the Lease and referenced in the
Third Amendment to the Lessee named in the Third Amendment
of Lease. Any options granted to Lessee are assignable in
connection with an assjgnment or sublease of the Lease;
provided, however, that the provisions of paragraph 12 of
the Lease are unaffected by this amendment."

9. Effectiveness of Lease. Except as set forth in
this Third Amendment of Lease, all of the provisions of the
Lease and Amendments thereto shall remain unchanged and in
full force and effect.

_ 10. Counterparts. This Third Amendment of Lease nay
be executed in any number of counterparts, each of which
shall be deemed an original, but all of which when taken

- together shall constitute but one and the same agreement.

1i. Governing Law. This Third Amendment to Lease shall
be governed by and construed in accordance with the laws of

the state of california.

. .12. Entire Agreement. This Third Amendment to Lease
is the entire agreement between the parties hereto with
respect to the subject matter hereof and supersedes all
prior agreements between the parties hereto with respect
thereto. This Third Amendment to Lease may not be altered,
amended, changed, terminated or modified in any respect or
particular, unless the same shall be ‘in writing and signed.
by the party to be charged and unless such amendment has
been approved in writing by Lessor.

IN WITNESS WHEREOF, the parties have signed this Third

Amendment of Lease on the date set forth opposite their
signatures. :

KB0294 .DOC
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i it e
Dated: : , 1997 ' AL

Marlene G. Becker,
Landlord

'Bistro Provencal, Ltd., a
California Limited
Partnership, Lessee

Dated: QD-—F{ -, 1997 By: Jean Francois, Inc., a

‘California ¢orporation,
General Parfin g
. . A
By: | '

Jean FrarcdispMetkigner,
President :

'/:

, 1997

Dated: {D - rf :
: "Jean Francois teigner,
individually, Léssee

Jean Francois, inc.,
a Califoripia ,corporation,
Lessee

Dated: (D - a/ , 1997 By: . R {:
Jean Francois Meteigner,
President, ILesdee '

KB0294 .pOC
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FOURTH AMENDMENT OF LEASE

This Fourth Amendment of Lease, dated January 1, 2004, is
made by and between Bernard B. Becker and Marlene G. Becker,
individually, and as Trustees of BECKER LIVING TRUST ("Lessor") and
Thaddeus Smith (“Smith”) and John Lahr (“Lahr”) (collectively,
“Lessee”), who agree as follows:

1. Recitals. This Fourth Amendment of Lease is made with
reference to the following facts and objectives: '

a. Marlene G. Becker as lessor and Nazrul 1. Alj and
Faisal Ali ("Ali") entered into a written lease dated April 1, 1992 ("the
Original Lease"), in which Lessor leased to Ali premises located in the
City of Los Angeles, County of Los Angeles, State of California,
commonly known as 829 North La Cienega Boulevard (the "Original
Premises"), and more particularly described in the lease.

b. Marlene . Becker as lessor and Ali entered into a
First Amendment of Lease dated September 15, 1992, in which the
property described in said First Amendment of Lease was added to the
Lease (this additional property together with the Original Premises is
referred to herein as the "Premises”). '

_ “¢. The Original Lease was assigned by Alj to Anthony
Cacciotti {("Cacciotti"), individually, and Amici Di Los Angeles, a

- California Corporation ("Amici"), pursuant to a written Assignment of .

Lease dated June 21, 1993, and to which Marlene G. Becker as lessor
consented.

d. Marlene G. Becker as lessor and Cacciotti, Brian Reed,
and Amici entered into a Second Amendment of Leage dated April 1,
1996, in which Brian Reed was added as a Lessee, and certain rent
adjustments were made.

¢. The Original Lease, as amended, was assigned by
Cacciotti and Amici to Brian Reed pursuant to an Assignment of Lease
dated June 20, 1997, and to which Marlene G. Becker as lessor
consented. .

» f. Marlene G. Becker as lessor and Bistro Provencal, Ltd.,
a California Limited Partnership, Jean Francois, Inc., a California -
corporation, and Jean Francois Meteigner entered into a Third

- Amendment of Lease dated October 7, 1997,

g. The Original Lease as amended, was assigned by Bistro

-1-



Case 2:16-bk-19299-SK " Doc 14 Filed 07/21/16 Entered 07/21/16 18:24:18 Desc

Main Document  Page 107 of 117

.81/19/2004 11:17 13234 899 _ AL MARSELLA G~ PAGE 83

VJ0300,.Dos

Provcncai. Ltd., Jean Francois, Inc., and Jean Francois Meteigner to
Thaddeus Smith and John Lahr pursuant to a written Assignment of

- Lease dated February 24, 1999, and to which Marlene G. Becker as

lessour consented,

h. The Original Lease as amended by the First
Amendment of Lease, the Second Amendment of Lease, and the Third
Amendment of Lease is referred to herein as the “Lease”.

i. Concurrently with the execution of this Fourth
Amendment of Lease, the Lessor and Lessee have entered into that
certain Assignment of Lease ("Assignment’) dated January 1, 2004,
with Gregory Morris as the assignee (Assignee”).

J. The parties hereto now desire to amend the lease as
follows:

2. A Paragraph 56 is added to the lease as follows:
“Commencing on the effective day of this Fourth Amendment of Lease,
and for every extended term of the Lease, Lessor shall be entitled to a
$250 per month food and beverage credit, with credits not used in any
month in any calendar year to be carried over to the following month
or months; however, all credits earned in any calendar year must be
used by the end of the subsequent calendar year, and if not so used,
any accumulated credits become null and void.

3. Paragraph 54, including Paragraphs 54.1, 54.2, and 54.3, of
the Third Amendment of Lease are deleted and the following is
inserted: - :

“54. Option For Second Extended Term.

54.1 Lessee is given an option to extend the first extended term
of the Lease on all of the provisions contained in the Lease, except for
the minimum monthly rent, for an additional 5-year period ("second
extended term") following expiration of the first extended term, by
giving notice of exercise of the option {("option notice") to Lessor at
least 9 months, but not more than one year, before the expiration of
the first extended term. Provided that, if Lessee is ifi default on the
date of giving the option notice, the option notice shall be totally
inecffective, or if Lessee is in default on the date the extended term is
to commence, the extended term shall not commence and this Lease
shall expire at the end of the first extended term. '

54.2 The minimum monthly rent during the first year of the
sccond extended term commencing December 1, 2006, shall be $6,871
a month. The minimum monthly rent of $ 6,871 for the first year of
the second extended term shall be subject to a three percent (3%)

Q.
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increase at the commencement of the second year of the second
extended term, and at the commencement of each and for each
subsequent year of the second extended term whereby the monthly
rent shall be increased by three percent (3%) over the monthly rent in
the immediately preceding year.”

4. A new Paragraph 56 is added the Lease as follows:

“56. Option For Third Extended Term.
AY

56.1 Lessee is given an option to extend the second extended
term of the Lease on all of the provisions contained in this Lease,
except for the minimum monthly rent, for an additional seven-year
period {“third extended term®) following expiration of the second
extended term, by giving notice exercise of the option (“option notice”)
to Lessor at least nine (9) months, but not more than one {1) year,
before the expiration of the second extended term. Provided that, if
Lessee is in default on the date of giving the option notice, the option
notice shall be totally ineffective, or if the Lessee is in default on the
date the extended term is to commence, the extended term shall not
commence and this Lease shall expire at the end of the second
extended term. ’

56.2 The minimuin wonthly rent duriag the first year of the
third extended term commencing December 1, 2011 shall be the sum
of $ 8,633 a month. The minimui monthly rent of $8.633 a month for
the first year of the third extended term shall be subject to a three
percent (3%) increase at the commencement of the second year of the
third extended term, and at the commencement of each and for each
subsequent year of the third extended term whereby the monthly rent
shall be increase by three percent (3%) over the monthly rent in the
immediately preceding year.”

S. A Paragraph 57 is added to the Lease as follows:

_ “57. Liability of Thaddeus Smith and John Lahr.. If the
option for the third extended term is exercised, Thaddeus Smith and
John Lahr will not be liable under this Lease for any obligations -
incurred under the Lease subsequent to the commeficement of the
third extended term.” '

6. A Paragraph 58 is added to the Lease as follows:

“58. Sale of Premises. In the event that during the term. of
this Lease, Lessor determines to sell the Premises, Lessor will advise
Lessee jn writing of Leasor’s intent to sell and allow Lessee a period of
thicty #&)) days from the date of the notice to negotiate with Lessor for
a purcliase of the Premises. In the event Lessor and Lessee do not

-3-
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arrive at a signed Purchase and Sale Agreement within said m (80)
days, Lessor is free anytime thereafter to negotiate with whomever
Lessor desires for a sale of the Premises.”

7. A Paragraph 59 is added to the Lease as follows:

“89. Tax Increases. Notwithstanding anything to the contrary
in the Lease, Lessee shall not be liable for increases in real property
taxes resulting from a voluntary sale of the Premises by Lessor.”

8. Effectiveness of Lease. Except as set forth in this Fourth
Amendment of Lease, all of the provisions of the Lease and ,
Amendments thereto shall remain unchanged and in full force and
effect, -

9. Counterparts. This Fourth Amendment of Lease may be
executed in any number of counterparts, each of which shall be
deemed an original, but all of which when taken together shall
constitute but one and the same agreement. -

10. Entire Agreement. This Fourth Amendment of Lease is the
entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements between
the parties hereto with respect thereto. This Fourth Amendment of
Lease may not be altered, amended, changed, terminated or modified
in any respect or particular, unless the same shall be in writing and
signed by the party to be charged and unless such amendment has
been approved in writing by Lessor.

11. Effective Date of Amendment. This Amendment will
become effective concurrently with the effectiveness of that certain
Assignment of Lease (“Assignment”) dated January 1, 2004, made by
and between Bernard B. Becker and Marlene G. Becker, individually,
and as Trustees of BECKER LIVING TRUST ("Lessor"), Thaddeus
Smith and John Lahr (“Assignor®), and Greg Morris, ("Assignee”). .
Assignee agrees that he will expend no-less than $100,00 to improve
the Premises during the first year of his tenancey under the Lease and
will in such first year provide Lessor with evidence of such
expenditures. -

IN WITNESS WHEREOF, the partics have signed this Fourth
Amendment of Lease as of the date first above written.
sl Hppdhledn,
‘Marlene G. Becker,
Individually and as Trustee

of the BECKER LIVING
TRUST
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Bernard B. Becker,

- Individually and as Trustee
of the BECKER LIVING __
TRUST

/Jzﬂm Lahr .

70300, Do
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FIFTH AMENDMENT OF LEASE

This Fifth Amendment of Lease, dated May 21, 2012, is made by
and between Bernard B. Becker and Marlene G. Becker, individually,
and as Trustees of Becker Living Trust ("Lessor") and Gregory Morris
(“Lessee”), who agree as follows:

1. Recitals. This Fifth Amendment of Lease is made with
reference to the following facts and objectives:

a. Marlene G. Becker as lessor and Nazrul I. Ali and
Faisal Ali ("Ali") entered into a written lease dated April 1, 1992 ("the
Original Lease"), in which Lessor leased to Ali premises located in the
City of Los Angeles, County of Los Angeles, State of California,
commonly known as 829 North La Cienega Boulevard (the "Original
Premises"), and more particularly described in the lease.

b. Marlene G. Becker as lessor and Ali entered into a
First Amendment of Lease dated September 15, 1992, in which the
property described in said First Amendment of Lease was added to the
Lease (this additional property together with the Original Premises is
referred to herein as the "Premises").

c. The Original Lease was assigned by Ali to Anthony
Cacciotti ("Cacciotti"), individually, and Amici Di Los Angeles, a
California Corporation ("Amici"), pursuant to a written Assignment of
Lease dated June 21, 1993, and to which Marlene G. Becker as lessor
consented.

d. Marlene G. Becker as lessor and Cacciotti, Brian Reed,
and Amici entered into a Second Amendment of Lease dated April 1,
1996, in which Brian Reed was added as a Lessee, and certain rent
adjustments were made.

€. The Original Lease, as amended, was assigned by
Cacciotti and Amici to Brian Reed pursuant to an Assignment of Lease
dated June 20, 1997, and to which Marlene G. Becker as lessor
consented.

f. Marlene G. Becker as lessor and Bistro Provencal, Ltd.,
a California Limited Partnership, Jean Francois, Inc., a California
corporation, and Jean Francois Meteigner entered into a Third
Amendment of Lease dated October 7, 1997.

g. The Original Lease as amended, was assigned by Bistro
Provencal, Ltd., Jean Francois, Inc., and Jean Francois Meteigner to

-1-
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Thaddeus Smith and John Lahr pursuant to a written Assignment of
Lease dated February 24, 1999, and to which Marlene G. Becker as
lessor consented.

h. Lessor and Thaddeus Smith and John Lahr entered
into a Fourth Amendment of Lease dated January 1, 2004.

h. The Original Lease as amended by the First
Amendment of Lease, the Second Amendment of Lease, the Third
Amendment of Lease, and the Fourth Amendment of Lease is referred
to herein as the “Lease”.

i. Concurrently with the execution of this Fifth
Amendment of Lease, the Lessor and Lessee have entered into that
certain Assignment of Lease ("Assignment”) dated August 29, 2011,
with 829 La Cienega LLC, a California limited liability company as the
assignee (Assignee”).

j- The parties hereto now desire to amend the lease as
follows:

2. Paragraph 56 added to the Lease by the Fourth Amendment
is amended to read as follows: “Commencing on the effective date of
this Fifth Amendment of Lease, and for the current and every
extended term of the Lease, Lessor shall be entitled to a $750 per
month food and beverage credit, with credits not used in any month to
be carried over to the following month or months for not more than 90
days after the month in which the credits were earned.

3. Paragraph 1.7 of the lease is amended to provide that the
amount of the Security Deposit will be $8,633.

4. Paragraph 8.2(a) of the Lease is amended to provide that the
amount of liability insurance is increased from$1,000,000 to
$5,000,000.

S. Paragraph 12.2(e) of the Lease is amended to increase the
amount of the $1,000 non-refundable deposit to $2,500.

6. A new Paragraph 60 is added the Lease as follows:

“60. Option For Fourth Extended Term.

60.1 Lessee is given an option to extend the third extended
term of the Lease on all of the provisions contained in this Lease,
except for the minimum monthly rent, for an additional five-year

period (“fourth extended term”) following expiration of the third
extended term, by giving notice exercise of the option (“option notice”)

-0
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to Lessor at least nine (9) months, but not more than one (1) year,
before the expiration of the third extended term. Provided that, if
Lessee is in default on the date of giving the option notice, the option
notice shall be totally ineffective, or if the Lessee is in default on the
date the extended term is to commence, the extended term shall not
commence and this Lease shall expire at the end of the third extended
term.

60.2 The parties shall have 30 days after Lessor receives the
option notice in which to agree on minimum monthly rent during the
extended term. If the parties agree on the minimum monthly rent for

-the extended term during that period, they shall immediately execute

an amendment to this lease stating the minimum monthly rent. -

If the parties are unable to agree on the minimum monthly
rent for the extended term within that period, then within 10 days
after the expiration of that period each party, at its cost and by giving
notice to the other party, shall appoint a real estate appraiser with at
least 5 years’ full-time commercial appraisal experience in the area in
which the Premises are located to appraise and set the minimum
monthly rent for the extended term. If a party does not appoint an
appraiser within 10 days after the other party has given notice of the
name of its appraiser, the single appraiser appointed shall be the sole
appraiser and shall set the minimum monthly rent for the extended
term. If the two appraisers are appointed by the parties as stated in
this paragraph, they shall meet promptly and attempt to set the
minimum monthly rent for the extended term. If they are unable to
agree within 30 days after the second appraiser has been appointed,
they shall attempt to select a third appraiser meeting the
qualifications stated in this paragraph within 10 days after the last
day the two appraisers are given to set the minimum monthly rent. If
they are unable to agree on the third appraiser, either of the parties to
this lease by giving 10 days notice to the other party can file a
petition with the American Arbitration Association solely for the
purpose of selecting a third appraiser who meets the qualifications
stated in this paragraph. Each party shall bear half the cost of the
American Arbitration Association appointing the third appraiser and
of paying the third appraiser’s fee. The third appraiser, however

- selected, shall be a person who has not previously acted in any

capacity for either party.

Within 30 days after the selection of the third appraiser, a
majority of the appraisers shall set the minimum monthly rent of the
extended term. If a majority of the appraisers are unable to set the
minimum monthly rent within the stipulated period of time, the three
appraisals shall be added together and their total divided by three;
the resulting quotient shall be the minimum monthly rent for the
Premises during the extended term. “Appraisal” as used herein shall

-3-
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mean a determination of the fair market rental value of the property.

If, however, the low appraisal and/or the high appraisal is
more than 10% lower and/or higher than the middle appraisal, the
low appraisal and/or the high appraisal shall be disregarded. If only
one appraisal is disregarded, the remaining two appraisals shall be
added together and their total divided by two; the resulting quotient

- shall be the minimum monthly rent for the Premises during the

extended term. If both the low appraisal and the high appraisal are
disregarded as stated in this paragraph, the middle appraisal shall be
the minimum monthly rent for the Premises during the extended term.

After the minimum monthly rent for the extended term
has been set, the appraisers shall immediately notify the parties. If
Lessee objects to the minimum monthly rent that has been set, Lessee
shall have the right to have this lease expire at the end of the third
extended term, provided that Lessee pays all the reasonable costs in
connection with the appraisal procedure that set the minimum
monthly rent. Lessee’s election to allow this lease to expire at the end
of the term must be exercised within 10 days after receipt of notice
from the appraisers of the minimum monthly rent for the extended
term. If Lessee does not exercise its election within 10-day period, the
term of this lease shall be extended as provided in this paragraph. In
no event shall the rent set under this paragraph 60.2 be less than the
monthly rent of the last year of the third extended term.

60.3 The minimum monthly rent set for the fourth extend term
shall be subject to a 3% increase at the commencement of the second
year of the fourth extended term, and at the commencement of and for
each subsequent year of the fourth extended term.

5. A Paragraph 61 is added to the Lease as follows:

“61. Liability of Gregory Morris. If the option for the fourth
extended term is exercised, Gregory Morris will not be liable under
this Lease for any obligations incurred under the Lease subsequent to
the commencement of the fourth extended term.”

8. Effectiveness of Lease. Except as set forth in this Fifth
Amendment of Lease, all of the provisions of the Lease and
Amendments thereto shall remain unchanged and in full force and
effect.

9. Counterparts. This Fifth Amendment of Lease may be
executed in any number of counterparts, each of which shall be
deemed an original, but all of which when taken together shall
constitute but one and the same agreement. '
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10. Entire Agreement. This Fifth Amendment of Lease is the
entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements between
the parties hereto with respect thereto. This Fifth Amendment of
Lease may not be altered, amended, changed, terminated or modified

in any respect or particular, unless the same shall be in writing and
signed by the party to be charged and unless such amendment has
been approved in writing by Lessor.

11. Effective Date of Amendment. This Amendment will
become effective concurrently with the effectiveness of that certain
Assignment of Lease (“Assignment”) dated May 21, 2012, made by and
between Bernard B. Becker and Marlene G. Becker, individually, and
as Trustees of Becker Living Trust ("Lessor"), Gregory Morris
(“Assignor”), and TJBC, LLC (“Assignee”).

IN WITNESS WHEREOF, the parties have signed this Fifth
Amendment of Lease as of the date first above written. 2
Marlene G. Becker,
Individually and as Trustee

of the BECKER LIVING
TRUST

13l S St

Bernard B. Becker,
Individually and as Trustee
of the BECKER LI¥ING

- TRUST

Gregc;ry Moﬁs

00275605.Doc
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
10250 Constellation Blvd., Suite 1700, Los Angeles, CA 90067

A true and correct copy of the foregoing document entitied Notice of Sale of Estate Property will be served or was
served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner stated
below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
July 21, 2016, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below:

X Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On July 21, 2016, | served the following persons and/or entities at the last known addresses in this bankruptcy case or
adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first class,
postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge will
be completed no later than 24 hours after the document is filed.

[] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on July 21, 2016, | served the
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

Via Attorney Service

The Honorable Sandra Klein
U.S. Bankruptcy Court

255 E. Temple Street
Riverside, CA 92501

[] Service information continued on attached page

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

July 21, 2016 Jason Klassi /sl Jason Klassi

Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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2:16-bk-19299-SK Notice will be electronically mailed to:

John-Patrick M Fritz on behalf of Debtor TIBC, LLC
jpf@lnbyb.com, JPF.LNBYB@ecf.inforuptcy.com

Dare Law on behalf of U.S. Trustee United States Trustee (LA)
dare.law(@usdoj.gov, ron.maroko@usdoj.gov

United States Trustee (LA)
ustpregionl6.la.ecf@usdoj.gov

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012

F 9013-3.1.PROOF.SERVICE



	Ex.1 - Asset Purchase Agreement - Open Air Kitchen - Fully Executed.pdf
	Article I   DEFINITIONS
	Section 1.1 Definitions.  For purposes of this Agreement, the following definitions apply:
	﻿�Knowledge of Buyer� (or any similar knowledge qualification) means the actual knowledge of the manager of Buyer.
	﻿�Knowledge of Seller� (or any similar knowledge qualification) means the actual knowledge of the managers and executive officers of Seller.
	﻿�Landlord� means the fee owner of the Leased Property, and any successor-in-interest.
	﻿�Material Adverse Effect� means any event, occurrence, effect or change (not otherwise disclosed herein) that (i) individually or in the aggregate, is materially adverse to the business, condition (financial or otherwise), assets, liabilities or resul...
	﻿�Proceedings� means any judgment, decree, injunction, rule or order of any court, regulatory authority or self-regulatory body, or arbitration panel.

	Article II   PURCHASE AND SALE
	Section 2.1 Purchase and Sale of the Assets.  Subject to the terms and conditions set forth in this Agreement, at Closing, Seller agrees to sell, assign, transfer, convey and deliver to Buyer, and Buyer agrees to purchase and accept, the following ass...
	(a) all Equipment listed in Schedule 2.1(a);
	(b) all telephone and facsimile numbers of the Restaurant;
	(c) all goodwill of Seller relating to the Restaurant as a going concern (other than any goodwill attributable to the Excluded Assets);
	﻿(d) certain prepaid expenses, deposits, advances, credits, security deposits, refunds, charges and sums associated with the Purchased Assets that are listed on Schedule 2.1(d) (the �Assumed Prepaid Expenses�), but only to the extent that they are assi...
	(e) all rights and obligations of Seller under the Contracts identified on Schedule 2.1(e) and all Contracts entered into by Seller in the ordinary course of business after the date hereof with vendors, suppliers, distributors, sales representatives, ...
	(f) all Inventory listed in Schedule 2.1(f);
	(g) All licenses (including, without limitation, the Liquor License), conditional use permits, parking licenses or leases, authorizations, certificates, approvals, exemptions, registrations, variances and other similar documents and authorizations iss...
	(h) all rights and obligations of Seller under the Assumed Lease; and
	(i) all leasehold improvements and other similar assets at or related to the Leased Property, subject to the terms of the Assumed Lease.

	﻿Section 2.2 Excluded Assets.  Notwithstanding anything herein to the contrary, the following assets of Seller (or otherwise related to the Restaurant) (the �Excluded Assets� which, for the avoidance of doubt, are not the Purchased Assets) will not be ...
	﻿(a) Seller�s cash and cash equivalents (other than the cash and cash equivalents referenced in Section 2.1(a));
	(b) marketable securities, certificates of deposit, deposits, bank accounts, cash accounts, investment accounts, lockboxes and similar accounts of Seller;
	(c) all assets or rights of Seller arising exclusively out of this Agreement and all assets of Seller or any Affiliate related to any businesses or property owned or operated by Seller or any Affiliate other than solely with respect to the Restaurant;
	(d) any portion of a POS System that is leased or licensed and not owned by Seller;
	(e) any Permit that is not assignable or transferable;
	(f) all outstanding and unpaid Employee obligations, personnel agreements and human resources records relating to current and former Employees;
	(g) all Intellectual Property of Seller and its Affiliates;
	(h) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other records having to do with the corporate organization of Seller or any other files, records or data relating to the Excluded Assets or ...
	(i) all vehicles and vehicle leases owned by Seller;
	(j) all credit cards, debit cards and similar items of Seller;
	(k) any other assets, properties and rights not specifically identified in Section 2.1; and
	(l) all rights to causes of action, lawsuits, judgments, claims and demands of any nature arising out of events occurring prior to the Closing Date available to or being pursued by Seller, whether arising by way of counterclaim or otherwise, relating ...

	Section 2.3 Assumed Liabilities.  Subject to the terms and conditions set forth in this Agreement, as of the Effective Time, Buyer shall assume, and hereby agrees to pay, perform and discharge, to the extent not theretofore performed, paid or discharg...
	(a) all liabilities and obligations arising under or with respect to the Assumed Contracts to be performed on or after, or in respect of periods following, the Closing Date;
	(b) all liabilities in respect of the Permits that are assignable or transferable, but only to the extent that such liabilities thereunder are required to be performed on or after the Closing Date;
	(c) all liabilities in respect of the Assumed Lease, but only to the extent that such liabilities thereunder are required to be performed on or after the Closing Date; and
	(d) all liabilities relating to the ownership or use of the Purchased Assets from and after the Closing Date.

	Section 2.4 Excluded Liabilities.  Notwithstanding anything herein to the contrary, other than the Assumed Liabilities, Buyer shall not assume any liabilities or obligations of Seller, and Seller shall be solely liable for all other liabilities and ob...
	Section 2.5 Consents to Certain Assignments.  Notwithstanding anything in this Agreement or any Ancillary Agreement to the contrary, this Agreement and the Ancillary Agreements shall not constitute an agreement to transfer or assign any asset, permit,...

	Article III
	﻿Section 3.1 Due Diligence Period.  Unless otherwise extended by the Parties in writing, Buyer shall have twenty-one (21) business days from the date of execution and delivery of this Agreement in which to conduct its due diligence (the �Due Diligence ...
	Section 3.2 Due Diligence Procedure; Escrow Instructions.
	(a) As of the date of commencement of the Due Diligence Period, Seller agrees to fully and promptly cooperate with Buyer's due diligence investigation of Seller and the Purchased Assets.  Seller will grant reasonable access to the Restaurant, and will...
	(b) Prior to expiration of the Due Diligence Period, unless otherwise extended in writing by the Parties, Buyer shall notify Seller in writing of any material disapproved matters in connection with the Purchased Assets arising in its due diligence inv...
	(c) This Agreement shall serve as escrow instructions to Escrow Holder to consummate the transactions contemplated hereunder. Seller and Buyer hereby authorize their respective attorneys to execute and deliver to Escrow Holder such additional and supp...


	Article IV   PURCHASE PRICE
	Section 4.1 Purchase Price.
	﻿(a) The Buyer shall purchase the Purchased Assets for an aggregate purchase price (the �Purchase Price�) equal to the total of the following: (i) Five Hundred Ten Thousand and 00/100 Dollars ($510,000.00), minus (ii) the Deposit.
	﻿(b) On the date hereof, Buyer shall pay an amount equal to Thirty-Five Thousand and 00/100 Dollars ($35,000) (the �Liquor License Escrow Amount�) by wire transfer of immediately available funds to the account designated by the Liquor License Escrow Ag...
	﻿(c) On the Closing Date, Buyer shall pay to Seller an amount equal to (i) the Purchase Price, less (ii) the Liquor License Escrow Amount, less (iii) the Indemnity Escrow Amount (the �Closing Payment�) in cash by wire transfer of immediately available ...

	﻿Section 4.2 Indemnity Escrow Amount.  The parties agree that One Hundred Thousand and 00/100 Dollars ($100,000.00) from the Purchase Price (the �Indemnity Escrow Amount�) shall be held  by Escrow Holder for the payment and settlement of those certain ...
	Section 4.3 Allocation of Purchase Price.  Seller and Buyer agree that the Purchase Price shall be allocated among the Purchased Assets for all purposes (including Tax and financial accounting) as shown on the allocation schedule to be provided by Sel...

	Article V   REPRESENTATIONS AND WARRANTIES OF SELLER
	Section 5.1 Organization and Good Standing.  Seller is a limited liability company duly organized, validly existing and in good standing under the laws of California and has all requisite corporate power and authority to own, lease and operate its pro...
	Section 5.2 Authorization.  Seller has full corporate power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to consummate the...
	Section 5.3 Absence of Restrictions and Conflicts.  The execution, delivery and performance of this Agreement and each of the Ancillary Agreements to which Seller will be a party, and the consummation of the transactions contemplated hereby and thereb...
	Section 5.4 Title to Purchased Assets.  Seller has good and valid title to, or a valid leasehold interest in, all of the Purchased Assets. All such Purchased Assets (including leasehold interests) are free and clear of Liens except for:
	(a) those items, if any, set forth on Schedule 5.4; and
	﻿(b) the following items, which are referred to as �Permitted Liens�: liens for Taxes not yet due and payable or that may thereafter be paid without penalty.

	Section 5.5 Legal Proceedings.  Except as set forth on Schedule 5.5 , there are no Actions, Proceedings or other document or information requests from any Governmental Authority, or investigations pending or, to the Knowledge of Seller, threatened aga...
	Section 5.6 Compliance with Laws; Permits.
	(a) Compliance with Laws.  Except as set forth on Schedule 5.6(a), Seller is in compliance with all Laws (including those relating to maintaining Permits required of  Seller to operate the Restaurant), except for any noncompliance that would not have ...
	(b) Permits.  All Permits required for Seller to conduct the Restaurant as previously conducted or for the ownership and use of the Purchased Assets have been obtained by Seller and are valid and in full force and effect. All fees and charges with res...
	(c) Alcoholic Beverage Control Act.   To the Knowledge of Seller, Seller is not in violation of the Alcoholic Beverage Control Act, and is not aware of any reason why the California Department of Alcoholic Beverage Control would deny the application f...

	Section 5.7 Assumed Contracts.  True and complete copies of all of the Assumed Contracts have been made available to Buyer.  The Assumed Contracts are valid, binding and fully enforceable in accordance with their respective terms, and shall continue t...
	Section 5.8 Taxes.  There is no Lien on any of the Purchased Assets that arose in connection with any failure (or alleged failure) by Seller or any Affiliate to pay any Tax and there is no reasonable basis for assertion of any claim attributable to Ta...
	Section 5.9 Environmental, Health and Safety Matters.
	(a) Environmental Permits.  Seller has obtained each Permit that is or was required to obtain under any Environmental Law relating to the Restaurant, and all of such Permits that are currently held by Seller relating to the Restaurant are listed on Sc...
	(b) Environmental Claims.  There is no claim relating to Environmental Laws pending or, to the Knowledge of Seller, threatened as of the date of this Agreement related to Seller or the Restaurant that could reasonably be expected to have a Material Ad...
	(c) Hazardous Materials.  Seller, in connection with the operation of the Restaurant, has not imported, manufactured, stored, used, operated, transported, treated or disposed of any waste or hazardous materials other than in material compliance with a...

	Section 5.10 Brokers, Finders and Investment Bankers.  Seller does not have any obligation or other liability to any broker, finder or similar intermediary in connection with the transactions contemplated herein that would cause Buyer to become liable...
	Section 5.11 Real Property.
	(a) All of the land, buildings, structures and other improvements used by Seller in its prior operation of the Restaurant are included in the Leased Property.  There is no pending or, to the Knowledge of Seller, threatened Action or Proceeding regardi...
	(b) Seller has a valid leasehold interest under the Assumed Lease, and to the Knowledge of Seller, no other party to the Assumed Lease is in default thereunder.  Seller is not in default or otherwise in breach under the Assumed Lease.  To the Knowledg...
	(c) (i) Seller has not given any mortgagee or other Person any estoppel certificate or similar instrument that would preclude assertion of any claim under the Assumed Lease, affect any right or obligation under the Assumed Lease; (ii) Seller is not cu...
	(d) Upon delivery of the Assignment and Assumption of Lease Agreement for the Leased Property at Closing, the Leased Property is sufficient in all material respects for resuming operations of the Restaurant after Closing in substantially the same mann...

	Section 5.12 Condition and Sufficiency of Assets.  As of the Closing Date, to the Knowledge of Seller, (a) the buildings, structures, furniture, fixtures, equipment, and other items of tangible personal property included in the Purchased Assets are st...
	Section 5.13 Seller Employment Liabilities.
	(a) Employment Liabilities.  All Employees of the Restaurant have ceased to be employees of Seller prior to the Closing Date.  Prior to the Closing Date, Seller has paid each such Person all accrued wage, salary, commission and other employee compensa...
	(b) No Right to Employment.  Seller acknowledges nothing is implied by this Agreement conferring upon any Employee, or legal representative thereof, any rights or remedies, including any right to employment or benefits for any specified period, of any...


	Article VI   REPRESENTATIONS AND WARRANTIES OF BUYER
	Section 6.1 Organization.  Buyer is a  limited liability company duly organized, validly existing and in good standing under the laws of California, and has all requisite limited liability company power and authority to own, lease and operate its prop...
	Section 6.2 Authorization.  Buyer has all requisite limited liability company power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereund...
	Section 6.3 Absence of Restrictions and Conflicts.  The execution, delivery and performance of this Agreement and each of the Ancillary Agreements to which Buyer will be a party and the consummation of the transactions contemplated hereby and thereby ...
	﻿Section 6.4 Brokers, Finders and Investment Bankers.  No broker, finder or investment banker is entitled to any brokerage, finder�s or other fee or commission in connection with the transactions contemplated herein based upon any arrangements made by ...
	﻿Section 6.5 Legal Proceedings.  There are no Actions or Proceedings or other document or information requests from any Governmental Authority, or investigations pending or, to the Buyer�s Knowledge, threatened against, relating to or involving Buyer.

	Article VII   CERTAIN COVENANTS AND AGREEMENTS
	Section 7.1 Further Assurances; Cooperation; Access.
	(a) Further Assurances.  Seller will give any notices to third parties and use all commercially reasonable efforts (in consultation with Buyer) to take, or cause to be taken, all appropriate action to do, or cause to be done, all things necessary, pro...
	(b) Pre-Close Access.  During the Due Diligence Period and until Closing, Seller shall afford Buyer reasonable access during regular business hours to the Restaurant, and shall furnish Buyer with all relevant operating and other data and information a...

	Section 7.2 Taxes; Transfer Taxes.
	﻿(a) General Requirements.  Seller will file and pay when due or cause to be so filed and paid, all Tax Returns and Taxes with respect to Seller�s previous operation of the Restaurant.  Buyer will file and pay when due, or cause to be so filed and paid...
	(b) Transfer Taxes.  Notwithstanding Section 7.4, Seller will file and pay when due or cause to be so filed and paid all Tax Returns regarding Transfer Taxes and all Transfer Taxes, regardless of the Person on whom such Transfer Taxes are imposed by L...
	(c) Cooperation.  Each Party will, and each Party will cause its applicable Affiliates to, cooperate in all reasonable respects with respect to Tax matters and provide one another with such information as is reasonably requested to enable the requesti...
	(d) Tax Clearance Certificates.  If requested by Buyer, Seller shall notify all of the taxing authorities in the jurisdictions that impose Taxes on Seller or where Seller has a duty to file Tax Returns of the transactions contemplated by this Agreemen...

	Section 7.3 Public Announcements.  Unless otherwise required by the applicable Law (based upon the reasonable advice of legal counsel), each of the Parties agree that neither the Parties themselves nor any other party acting or purporting to act on ei...
	Section 7.4 Bulk Sales Law.  Buyer hereby waives compliance by Seller with the requirements of any applicable laws relating to bulk sales and transfers and Seller hereby agrees to indemnify and hold harmless Buyer from any and all claims, liabilities ...
	Section 7.5 Financing.  At Closing, Buyer will have sufficient immediately available funds to pay the Purchase Price.
	Section 7.6 Assumed Lease.  At Closing, Buyer and Seller agree, with respect to the Assumed Lease, to enter into, or to cause their applicable Affiliates to enter into, an Assignment and Assumption of Lease Agreement for the Assumed Lease in substanti...
	Section 7.7 Confidential Information.  Seller shall, and Seller shall cause its Affiliates to, hold in confidence at all times after the date hereof all Confidential Information, and shall not disclose, publish or make use of any Confidential Informat...

	Article VIII   CONDITIONS TO THE CLOSING
	Section 8.1 Conditions to Obligations of Each Party.  The respective obligations of Buyer and Seller to consummate the transactions contemplated by this Agreement are subject to the satisfaction, at or prior to the Closing, of each of the following co...
	(a) no Law enacted, issued, promulgated, enforced or entered by any Governmental Authority preventing or otherwise making illegal the consummation of the transactions contemplated by this Agreement or any Ancillary Agreement shall be in effect;
	(b) no suit, government investigation, Action or other Proceeding shall be pending or threatened against Buyer or Seller before any Governmental Authority (except as provided for in Schedule 8.1(b) and as expressly acknowledged by the Parties) which, ...
	(c) Seller shall have received all Consents listed on Schedule 5.3 in form and substance reasonably satisfactory to Buyer and no such Consent shall have been revoked, and Buyer shall have received all Permits that are necessary for it to operate the R...
	(d) Buyer has not otherwise terminated Escrow in accordance with Article III hereof.

	Section 8.2 Conditions to Obligations of Buyer to Close.  The obligations of Buyer to consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior to the Closing Date of each of the following conditions, a...
	(a) Accuracy of Representatives and Warranties.  The representations and warranties of Seller in Article IV of this Agreement or in any Ancillary Agreement delivered pursuant hereto shall be true and correct both as of the date of this Agreement and a...
	(b) No Material Adverse Effect.  Since the date of this Agreement, there will have been no Material Adverse Effect.
	(c) Delivery of Other Items. Seller will have delivered to Buyer each of the items listed in Section 10.2 of this Agreement.
	(d) Consents. Seller will have obtained and delivered to Buyer the Consents listed on Schedule 5.3 and the Landlord Consent.

	Section 8.3 Conditions to Obligations of Seller to Close.  The obligations of Seller to consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior to the Closing Date of the following conditions, any of ...
	(a) Accuracy of Representations and Warranties.  The representations and warranties of Buyer in this Agreement or any Ancillary Agreement delivered pursuant hereto shall be true and correct both as of the date of this Agreement and as of the Closing D...
	(b) No Material Adverse Effect.  Since the date of this Agreement, there will have been no Material Adverse Effect.
	(c) Delivery of Other Items.  Buyer will have delivered to Seller each of the items listed in Section 10.3 of this Agreement.
	(d) Consents.  Seller will have obtained the Consents listed on Schedule 5.3 and the Landlord Consent.
	(e) Transfer of Permits.  All Permits of Seller required to operate the Restaurant and the Purchased Assets shall be unconditionally transferred to Buyer, excluding the closing of transactions contemplated under the Liquor License Transfer Agreement; ...


	Article IX   TERMINATION
	﻿Section 9.1 Termination.  This Agreement may be terminated on a date prior to the Closing Date (the �Termination Date�) as follows:
	(a) by Buyer in accordance with Article III of this Agreement;
	(b) by mutual written consent of Buyer and Seller at any time;
	(c) by either Buyer or Seller at any time if any Governmental Authority shall have issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement,...
	(d) by Buyer or Seller if a condition to the Closing obligation of the Party terminating the Agreement in Article VIII shall have become incapable of fulfillment at the Closing and such condition shall not have been waived in writing; provided, howeve...

	Section 9.2 Effect of Termination.  In the event of the termination of this Agreement pursuant to Section 9.1 hereof, this Agreement shall forthwith be terminated and have no further effect except (a) for the provisions of Section 12.1 relating to not...

	Article X   CLOSING
	﻿Section 10.1 Closing.  Subject to any earlier termination hereof, following the expiration of the Due Diligence Period, the closing of the transactions contemplated herein (�Closing�) will take place at the offices of Manatt, Phelps & Phillips, LLP in...
	Section 10.2 Seller Closing Deliveries.  At Closing, Seller shall deliver to Buyer the following:
	(a) a Bill of Sale and Assignment and Assumption Agreement executed by Seller;
	(b) each of the Consents and the Landlord Consent;
	(c) the Assignment and Assumption of Lease Agreement for the Assumed  Lease executed by Seller;
	(d) the Liquor License Transfer Agreement executed by Seller (and all related transaction documents); and
	(e) the Pre-Closing Releases.

	Section 10.3 Buyer Closing Deliveries.  At Closing, Buyer shall deliver to Seller the following:
	(a) the Purchase Price, in the manner described in Section 4.1;
	(b) a Bill of Sale and Assignment and Assumption Agreement executed by Buyer;
	(c) the Assignment and Assumption of Lease Agreement for the Assumed Lease executed by Buyer; and
	(d) the Liquor License Transfer Agreement executed by Buyer (and all related transaction documents).

	Section 10.4 Deposit.  Notwithstanding anything to the contrary contained in this Agreement, in the event Seller delivers all of the items to Buyer as required under Section 10.2, is  not otherwise in uncured material breach of this Agreement, and the...

	Article XI   INDEMNIFICATION
	﻿Section 11.1 Seller�s Indemnification Obligations.  Seller shall save, indemnify, defend and hold harmless Buyer and its officers, directors, employees, agents, representatives, successors and assigns (collectively, the �Buyer Indemnified Parties�), f...
	(a) any inaccuracy in or breach of any representation or warranty made by Seller in this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;
	(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller or its Affiliates pursuant to this Agreement or any Ancillary Agreement or any certificate or instrument delivered by or on behalf of Seller or its Af...
	(c) any Excluded Asset or any Excluded Liability; or
	﻿(d) any third-party claim based upon, resulting from or arising out of the operation of the Restaurant or obligations of Seller or any of its Affiliates to the extent conducted, existing, or arising prior to the Closing Date (collectively, the �Buyer ...

	﻿Section 11.2 Certain Limitations on Seller�s Indemnification Obligations.
	﻿(a) Threshold on Seller�s Indemnification Obligations.  Seller will not be obligated to so indemnify the Buyer Indemnified Parties under this Article X, unless and until the aggregate amount of Buyer Losses exceeds Ten Thousand and 00/100 Dollars ($10...
	(b) Certain Treatment of Special Representations.  Notwithstanding the foregoing terms of this Section 10.2, the Threshold shall not apply to any Buyer Losses arising out of or relating to:
	(i) any Excluded Asset or any Excluded Liability;
	(ii) breaches of the representations, warranties, covenants, agreements and undertakings set forth in Sections 5.1 (Organization and Good Standing), 5.2 (Authorization), 5.3 (Absence of Restrictions and Conflicts), 5.4 (Title to Purchased Assets), 5.8...
	(iii) intentional fraud of Seller.


	﻿Section 11.3 Buyer  Indemnification Obligations.  Buyer shall save, indemnify, defend and hold harmless Seller and their officers, directors, employees, agents, representatives, successors and assigns (collectively, the �Seller Indemnified Parties�), ...
	(a) any inaccuracy in or breach of any representation or warranty made by Buyer in this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;
	(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer or its applicable Affiliates pursuant to this Agreement or any Ancillary Agreement or any certificate or instrument delivered by or on behalf of Seller...
	(c) any Purchased Asset or any Assumed Liability; or
	(d) any third-party claim based upon, resulting from or arising out of the operation of the Restaurant or obligations of Seller or its Affiliates to the extent conducted, existing, or arising on or after the Closing Date (except with respect to matter...

	Section 11.4 Indemnification Procedure.
	﻿(a) Direct Claims for Indemnification.  Subject to the limitations set forth above, any Buyer Indemnified Party or Seller Indemnified Party (each, an �Indemnified Party�) may seek recovery of Losses pursuant to this Article XI by promptly delivering t...
	(b) Resolution of Conflicts.
	(i) If an Indemnifying Party timely delivers an Objection Notice in accordance with Section 10.4(a), the Indemnifying Party and the Indemnified Party shall attempt in good faith for twenty (20) days to resolve such dispute.  If the Indemnifying Party ...
	(ii) If the Indemnifying Party and the Indemnified Party are unable to reach an agreement with respect to such dispute after good faith negotiation during the aforementioned 20-day period following delivery of an Objection Notice or the Objection Dead...

	(c) Third Party Claims.  If any Indemnified Party receives notice of the assertion or commencement of any Action made or brought by any Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a representative of the...
	(d) Defense and Participation Regarding Third Party Claims.  This Section 11.4(d) relates only to Third Party Claims.
	(i) Election to Conduct Defense.  Promptly after receiving a Third Party Claim Notice under Section 11.4(c), the Indemnifying Party will have the option to conduct the Defense of such Third Party Claim, at the expense of the Indemnifying Party, except...
	(ii) Conduct of Defense, Participation and Settlement.  If the Indemnifying Party conducts the Defense of such Third Party Claim, then (A) the Indemnified Party may participate, at its own expense (except that the Indemnifying Party will be responsibl...
	(iii) Indemnifying Party Does Not Conduct Defense.  If the Indemnifying Party does not have the option to conduct the Defense of such Third Party Claim or does not validly elect such option or does not preserve such option (including by failing to com...

	(e) Access and Cooperation.  Each Party will, and will cause its Affiliates to, cooperate and assist in all reasonable respects regarding such Third Party Claim, including by promptly making available to such other Party (and its legal counsel and oth...
	(f) Reduction for Insurance.  Notwithstanding anything contained herein to the contrary, the determination of the amount of any Loss hereunder shall be net of any insurance proceeds received by the Indemnified Party or Parties in connection with such ...

	Section 11.5 Claims Period.  The representations and warranties of the Parties contained in this Agreement or any certificate delivered pursuant hereto shall survive the Closing as set forth in this Section 11.5. There shall be no limit on the time du...
	(a) (i) with respect to Buyer Losses arising from any breach of any representation or warranty in Sections 6.1 (Organization), 6.2 (Authorization), 6.3 (Absence of Restrictions and Conflicts),  6.4 (Title To Purchased Assets), 6.13 (Brokers), and 6.14...
	(b) with respect to all other Buyer Losses arising under this Agreement, the Claims Period shall terminate on the first anniversary of the Closing Date; and
	(c) with respect to all Seller Losses arising under this Agreement, the Claims Period shall terminate on the first anniversary of the Closing Date.


	Article XII   MISCELLANEOUS PROVISIONS
	Section 12.1 Notices.  All notices and other communications required pursuant this Agreement will be made in writing and shall be deemed duly given (a) on the date of delivery if delivered personally, (b) on the first Business Day following the date o...
	﻿Section 12.2 Assignment; Successors in Interest.  No assignment, delegation or transfer by any Party of such Party�s rights and obligations under this Agreement, in whole or in part, by operation of law or otherwise, can be made except with the prior ...
	Section 12.3 Controlling Law; Amendment.  This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions contemplated hereby will be governed by and construed and enforced in accordance with the inter...
	Section 12.4 Severability.  Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision of this Agreement is held to be pro...
	Section 12.5 Counterparts; Electronic Signature.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.  A signed copy of this...
	Section 12.6 Waiver.  No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps...
	Section 12.7 Cooperation Following the Closing.  Following the Closing, each of the Parties shall execute and deliver such further instruments and agreements as the other Party shall reasonably request to consummate or confirm the transactions provide...
	Section 12.8 Transaction Costs.  Except as provided above or as otherwise expressly provided herein, (a) Buyer will pay its own fees, costs and expenses incurred in connection with this Agreement and the Ancillary Agreements and the transactions conte...
	Section 12.9 Interpretation.  When a reference is made in this Agreement to a Section, Article, Schedule or Exhibit such reference shall be to a Section Schedule, Article or Exhibit of this Agreement unless otherwise indicated.  The table of contents ...
	Section 12.10 Entire Agreement.  This Agreement (including the Exhibits and Schedules hereto) and the Ancillary Agreements constitute the entire agreement, and supersede all prior written agreements, arrangements, communications and understandings and...
	Section 12.11 No Third-Party Beneficiaries.  Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties and their respective successors and permitted assigns any legal or equitable right, benef...
	Section 12.12 Submission to Jurisdiction.  Each of the Parties irrevocably agrees that any Action or Proceeding arising out of or relating to this Agreement brought by the other party or its successors or assigns shall be brought and determined in any...
	Section 12.13 Enforcement.  The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.  Accordingly, each of th...
	﻿Section 12.14 Attorney�s Fees.  In the event of any litigation between the Parties with respect to the Purchased Assets, this Agreement, the Escrow, the performance of their obligations hereunder or the effect of a termination under this Agreement, th...
	IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed, as of the date first above written.

	﻿ Two (2) six tap draft systems




